MEMORANDUM

Agenda Item No. 8(K)(1)

TO:

FROM:

Honorable Chairman Jean Monestime

DATE:

and Members, Board of County Comiissioners

Abigail Price-Williams
County Attorney

SUBJECT:

December 6, 2016

Resolution retroactively
authorizing the County Mayor
to execute a First Amendment to
Master Development agreement
between the County and Modello
Homes, LI.C, a consulting
agreement between the County
and Gorman & Company, Inc.
for the first building phase in the
total amount of $705,667.00 to
be paid to the County for
consulting services, a Ground
Lease between the County and
Modello Homes, LLC with a
rental payment to the County
totaling $750.00; and additional
consulting agreements with
Gorman & Company, Inc. or
their assignees in total amount
of up to $411,333.00 to be paid
to the County for consulting
services for the remaining two
phases of the development; and
authorizing the County Mayor
to exercise termination,
modification, amendment and
all other provisions contained
therein

The accompanying resolution was prepared by yhe Public Housing and Community Development

Department and placed on the agenda at the re

Moss.
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MIAMIDADE

Memorandum

December 6, 2016

Date:
- Tos: Honorable Chairman Jean Monestime

and Members, Board of County sioners

From: Carlos A. Gimenez YL

Subject: Resolution Retroactively Am fthe Execution of First Amendment to Master
Development Agreement with Modello”Homes, LLC, a Consulting Agreement For the
First Building Phase with Gorman & Company, and a Ground Lease with Modello
Homes, L1.C

Recommendation:

It is recommended that the Board of County Commissioners (Board):

1) Retroactively authorize the County Mayor or the County Mayor’s designee to execuie the First
Amendment to the Master Development Agreement (First Amendment) between Miami-Dade
County (County) and Modello Homes, LLC (Modello Homes), in which a total amount of
-$1,117,000.00 shall be paid to the County by Gorman & Company, Inc. (Gorman) after
completion of all three (3) building phases;

2} Retroactively authorize the County Mayor or the County Mayor’s designee to execute a

- Consulting Agreement For the First Building Phase (Consulting Agreement) between the County

and Gorman in the amount of $705,667.00 to be paid to the County for consulting services on the
First Building Phase;

3) Authorize the County Mayor or the County Mayor’s designee to execute additional consulting
agreements with Gorman or their assignees to provide consulting services for the remaining two
(2) phases of the development in a total amount of up to $411,333.00 to be paid to the County;
and :

4) . Retroactively authorize the County Mayor or the County Mayor's designee to execute a ground —
lease {Ground Lease) between the County and Modello Homes with a total rental payment of
$750.00 to be paid to the County in a lump sum payment; and

5) Authorize the County Mayor or the County Mayor’s designee to exercise all termination,
modifications, amendments, and other provisions contained therein.

Scope
Modello Homes public housing site (Modello) is located in District 9, which represented by
Commissioner Dennis C. Moss.
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Fiscal Impact
There is no fiscal impact to the County. The County will receive payment from Gorman & Company,

Inc. totaling $1,117,000.00 after completion of all three (3) building phases, which includes a
reimbursement payment to the County of $617,000.00 for the demolition of Moedello by the County and
an additional $500,000,00.

Track Record/Monitoring
This project will be monitored by Jorge R. Cibran, AIA, Director of Facilities and Development for

Public Housing and Community Development (Department).

Delegated Authority
Subject to the approval of this resolution, the County Mayor or the County Mayor’s designee will be

authorized to execute the First Amendment, the Consulting Agreement, the Ground Lease, and fo
exercise - all termination, modifications, amendments, and other provisions contained therein.
Additionally, the County Mayor or the County Mayor’s designee will be authorized to execute
additional consulting agreements with Gorman or their assignees to provide consulting services for the
remaining two (2) phases of the development.

Background

On July 14, 2011, Request for Proposals No. 794 was advertised to solicit offers from developers to
maximize and expedite the development potential of over 100 existing public housing sites and vacant
land. sites administered by the Department. The solicitation sought to establish partnerships with
qualified entities to rehabilitate/upgrade existing public housing units, remove and replace obsolete
public housing units, increase the number of units on underutilized sites, develop vacant land owned by
the County, and also incorporate commercial and other special purpose uses, where appropriate, at
particular public housing sites or vacant land sites. Additionally, the Department sought to replace its
older units with new contemporaty designs that resemble market-rate units (regardless of whether these
are public housing, affordable or market-rate units) and incorporate creative and sustainable design
solutions,

On November 23, 2011, the Board, pursuant to Resolution No. R-1026-11, awarded site conitol through
ground leases to six (6) developers for 28 project sites including, but not limited to, Modello. Gorman
was awarded the development rights for Modello. On April 8, 2014, the Board, pursuant to Resolution
No. R-330-14, also authorized the County Mayor or the County Mayor’s designee to execute a Master
Development Agreement (Agreement) with Gorman or their assignee for the demolition and
construction of new public housing, project-based Section 8, and affordable housing units at Modello
site, subject to approval from the United States Department of Housing and Urban Development (HUD).
The Board further authorized the County Mayor or the County Mayor’s designee to exercise any
amendments, cancellation, termination, and renewal provisions, and to exercise all other rights contained
therein,
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On April 30, 2015, the County and Modello Homes, Gorman’s assignee, executed the Ground Lease,
which required rental payments in the amount of $617,000.00 to be made in three (3) ifistallments upon
the completion of constriction of each of the three (3) building phases. Additionally, on February 10,
2016, the County and Modello Homes, executed the Master Development Agreement between the
County and Modello Homes (the Agreement). Following the execution of the Ground Lease and the
Agreement, the County, Gorman and Modello Homes negotiated the following:

1. Imstead of Modello Homes being requlred to make the above-referenced rental payment, the
Agreement has been amended to require Gorman to pay the County a total of $1,117,000.00
(County Fees), which includes:

a. A reimbursement payment of $617,000.00, which will be made in three (3) installments
commencing with the first payment of $205,667.00 due at completion of the first phase of
the development for the expenses the County incurred to demolish Modello; and

b. Payment of an additional $500,000.00, which will come due upon completion of the first
building phase,

" 2. The County and Gorman have entered into the Consulting Agreement for consulting services
to be provided by the County to Gorman. The payment to the County will be in the amount
of $705,667.00, which is comprised of the $205,667.00 indicated as la above, and
$500,000.00 in fees as indicated 1b above. The County will also enter into additional
consulting agreements with Gorman or their assignees to provide consulting services for the
remaining two phases of the development. The total amount of the consulting services to be
paid to the County will be up to $411,333.00. -

3. Finally, the County and Modello Homes have executed a new ground lease, which, in part,
reduces the rental payment to $750.00 and will be paid in a lump sum to the County.

Retroactive approval of the First Amendment, the Consulting Agreement, and the Ground Lease is
required because the Department did not have sufficient time to bring these agreements to the Board for
approval. On August 16, 2016, the County received final approval from HUD to move forward with the
project. Upon receiving HUD’s approval, the financial closing on the Housing Finance Authority of
Miami-Dade County s loan in the amount of $15,400,000.00, the County’s Replacement Housing Factor
(RHF) fund loan in the amount of $5,070,852.00 (RHF Loan), other financing, and the HUD mixed-
financed documents was scheduled for and closed on August 25, 2016. The RHF are Capital Fund
Grants that are awarded by HUD to public housing authorities that have removed units from inventory
for the sole purpose of developing new public housing units and public housing authotities are required
by HUD to obligate and expend these funds by certain dates. The County has a total of $5,107,411.44
available in REF funds, of which $4,289,979.44 must be obligated by September 12, 2016 and the
remaining $817,432.00 must be obligated by November 12, 2016.

N
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Therefore, in order to meet this deadline, the County provided Modello Homes with the RHF Loan and
has obligated the remaining $36,559.44 to another mixed-finance project, Smathers Plaza Phase 2,
previously approved by the Board.

Accordingly, it is recommended that the Board retroactively authorize the County Mayor or the County
Mayor’s designee to execute the First Amendment, the Consulting Agreement and the Ground Lease
and further authorize the execution of additional consulting agreements for the remaining two (2) phases
of the development.

Attachments

Russell Benford
Deputy Mayor



| MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monastime DATE: December 6, 2016

and Members, Board of County Commissioners

FROM:
Coun

M@agﬁﬁm

’Etomey

Please note any items checked.

“3-Day Rule” for commitiees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification fo municipal officials required prier to public
hearing

De(;reases revennes or increases expendiinres withont balancing budget
Budget required

Staternent of fiscal iropact required

Statement of social equity required

Ordinance creating a new board reguires detailed County Mayor’s
report for public hearing

No commnitiee review

Applicable legislation requires more than 2 majority vote (Le., 2/3’ ,
3/5%s , UN3NImMons ) to approve '

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required

SUBJECT: Agendaltem No. 8(K)(1)
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Override

RESOLUTION NO.

RESOLUTION RETROACTIVELY AUTHORIZING THE
COUNTY MAYOR OR THE COUNTY MAYOR’S DESIGNEE
TO EXECUTE A FIRST AMENDMENT TO MASTER
DEVELOPMENT AGREEMENT BETWEEN THE COUNTY
AND MODELLO HOMES, LLC, A CONSULTING
AGREEMENT BETWEEN THE COUNTY AND GORMAN &
COMPANY, INC. FOR THE FIRST BUILDING PHASE IN THE
TOTAL AMOUNT OF $705,667.00 TO BE PAID TC THE
COUNTY FFOR CONSULTING SERVICES, A GROUND
LEASE BETWEEN THE COUNTY AND MODELLO HOMES,
LLC WITH A RENTAL PAYMENT TO THE COUNTY
TOTALING $750.00; AND ADDITIONAL CONSULTING
AGREEMENTS WITH GORMAN & COMPANY, INC. OR
THEIR ASSIGNEES IN TOTAL AMOUNT OF UP TO
$411,333.00 TO BE PAID TO THE COUNTY FOR
CONSULTING SERVICES FOR THE REMAINING TWO
PHASES OF THE DEVELOPMENT; AND AUTHORIZING
THE COUNTY MAYOR OR THE COUNTY MAYOR’S
DESIGNEE TO EXERCISE TERMINATION, MODIFICATION,
AMENDMENT AND ALL OTHER PROVISIONS CONTAINED
THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The foregoing recitals are incorporated in this resolution and are approved.

Section 2. This Board retroactively authorizes the County Mayor or the County
Mayor’s designee to execute the First Amendment to the Master Development Agreement (First
Amendment) between Miami-Dade County (County) and Modello Homes, LLC (Modello

Homes), in substantially the form attached hereto as Exhibit “A™ and incorporated herein by
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reference , under which a total amount of $1,117,000.00 shall be paid to the County by Gorman

& Company, Inc. (Gorman) after completion of all three building phases.

- Section 3. This Board retroactively authorizes the County Mayor or the County
Mayor’s designee to execute a Consulting Agreement For the First Building Phase between the
County and Gorman in the amount of $705,667.00 to be paid to the County for consulting
services, in substantially the form attached hereto as Exhibit “B” and incorporated herein by
reference. This Board further authorizes the County Mayor or the County Mayor’s designee to
execute additional consulting agreements, in substantially the form attached hereto and subject to
the approval by the County Aﬁorney’s Office, with Gorman or their assignees to provide
consulting services for the remaining two phases of the development in a total amount of up to

$411,333.00 to be paid to the County.

Section 4. This Board retroactively authorizes the County Mayor or the County
Mayor’s designee to execute a ground lease between the County and Modello Homes with a
rental payment totaling $750.00 to be paid to the County in a lump sum, in substantially the form

attached hereto as Exhibit “C* and incorporated herein by reference.

Section 5. This Board retroactively authorizes the County Mayor or the County
Mayor’s designee all termination, modifications, amendments, and other provisions contained

therein.

Section 6. The County Mayor or the County Mayor’s designee, pursuvant to
Resolution No. R-974-09, shall record in the public record all ground leases, covenants, reverters
and mortgages creating or reserving a real property interest in favor of the County and shall
provide a copy of such recorded instruments to the Clerk of the Board within 30 days of

execution and final acceptance. The Board directs the Clerk of the Board, pursuant to Resolution

g
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No. R-974-09, to attach and permanently store a recorded copy of any instrument provided in
accordance herewith together with this resolution. Additionally, the County Mayor or the
County Mayor’s designee shall provide a copy of the Ground Lease to the Property Appraiser’s
Office in accordance with Resolution No. R-791-14.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan

Joe A. Martinez Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez
The Chairperson thereupon declared the resolution duly passed and adopted this 6" day

of December, 2016. This resolution shall become effective upon the earlier of (1) 10 days after
the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. /_ﬂ(/‘!r

Terrence A. Smith



EXHIBIT A

FIRST AMENDMENT TO MASTER DEVELOPMENT AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND MODELLO HOMES; LL.C

‘This FIRST AMENDMENT TO MASTER DEVELOPMENT AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND MODELLO HOMES;, LLG
(this *Amendment") is dated as of the /7 day of _Awe, 42016 by and between
MIAMI-DADE COUNTY, a political subdivision of the Stife of Flotida and a "public
housing agency" as defiried in the United States Housing Act of 1937, as amended. (the
"County"), and MODELLO HOMES, LLC, & Wisconsin lrited liability comipany
authorized to transact business in the State of Florida {the "Developer™) to memorialize
cértain modifications and clarifications to business terms, conditions, -and agreements
regarding futvre redevelopment of Modello Hories; .a public housing development in the
County (the "Development").

BACKGROUND

A,  The County end the Developer entered into that certain Master
- Development Agreement Betwegn Miami-Dade County and Modello. Homes, LLC (the
" Agreement"), executed effective as of February 10,2016,

B.. Since the effective date of the Agreement, the parties heteto have modified
deal terms contained in the Agreement, as set forth below’.

€,  The County 4nd the Developer wish to amend the. Agreemént 4s set forth
herein,

D.  Capitalized words not otherwise defined herein shall have the definitions
given to such terms in the Agreement:

AGREEMENT

For good and valuabie cons1dﬁrat1011 the receipt and .adequacy of which are
hereby-acknowledged, the parties agree to amend the Agreement as foliows

Ground Lease. The Development is subject fo that certain Ground Lease between the
County and the Developer (the "Ground Lease"), in which the Courty leases the:
Development fo' the Developer. The ‘County hereby agrees and acknowledges that the
Ground Lease will be structured such that aportion of the Developmcnt will be leased to
the Developét (such pertion of the Dievelopment, réefeired 1o inthe Apgreement and hereit.
a8 the "First Building Phase" and that portion of the. Dew:lopment excludmg the First.
Building Phase shall be referred to herein as the "Future Building Phase"). The County
and the Developer will work in good faith to negotiate a separate ground lease to an
affiliate of the Developer. To that .end, thé first sentence of Section 3(d) shail be
miodified to teflect that the Owher Entity shall only owi the First Building Phase. The
Future Building Phase.shall be owned by an affiliate of the-Owner Entity/Developer. The
Future Building Phases shall not be crogs-defamilted: or cross-collateralized with the First

{D0361992.00C /1 DE500-100)33609960wh] -

/L



Building Phase. The Developer shall not have any obligations with respect to the Future
Building Phases, but Gorman & Company, Inc. (“Gorman”)_shall retain obligations as sef
forth in the Agreement, To the extent a provision set forth in the Agreement expressly
survives the Financial Closing of the First Building Phase, an Event of Default or other
termination event as contemplated in Article VIII of the Agreement may be declared
against Gorman_in accordance with the Agreement, but in accordance with this First
Amendment, the tights and responsibilities of Developer and the remedies of the County
against the Developer shall be governed by those documents executed in conjunction
with the Financial Closing of the First Building Phase,

L. Grandfamily Housing, Sectidn 3(b) is hereby amended to remove the
phrase "grandfamily housing (housing for grandparents raising grandchildren)" and
replaced with the phrase "multifamily housing".

2. . Developer Responsibilities. Section 4(a)(x1){9) and Section 4(a)(xiv) are
- hereby deleted in its entirety.

3. Reimbursement and Fees. Section 5(b) shall be deleted in its entirety and
replaced with the following:

Gorman will ensure payment of developer fee or other direct
reimbursement to the County of One Million One Hundred Seventeen
and NO/100 ($1,117,000.00) upon Construction Completion of all three
building phases, as follows: The County incurred expenses of Six
Hundred Seventeen Thousand and NO/100ths Dollars ($617,000.00) in
the Demolition Phase. This amount will be payable by Gorman to the
County in three equal installments, each of which becomes payable upon
the Construction Completion of each Building Phase. With respect to the
First Building Phase, Two Hundred Five Thousand Six Hundred Sixty-
Seven and NO/100ths Dollars ($205,667.00) will defray Gorman’s
payment obligation to the County set forth above. The remaining
payment obligation of Four Hundred Fleven Thousand Three Hundred
Thirty-three and NO/100ths ($411,333.00) shall be payable in two
installments of approximately equal portions upon the Construction
Completion of the Second Building Phase and the Third Building Phase. -

With respect to the First Building Phase, Gorman will pay the County Five-
Hundred Thousand and NO/100 ($500,000.00) as a fee at Construction
Completion of the First Building Phase. Therefore, Seven Hundred and
Five Thousand Six Hundred Sixty-Seven and NO/100 ($705,667.00) in
fees shall be payable to the County at Construction Completion of the First
Building Phase; no less than Two Hundred Five Thousand Six Hundred
Sixty-Six and NO/100 ($205,666.00) shall be payable to the County at
Construction Completion of the Second Building Phase; and no less than
Two Hundred Five Thousand Six Hundred Sixty-Seven and NG/100
($205,667.00) shall be payable to the County at Construction Completlon .
.of the Third Building Phase. '

{DOS61992.DOC T . DCS500-100)33609963v4
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4. A new Section 5(c) will be added as follows (to contemplate the payment
of the $705,667.00 to be paid at the Construction Completion of the First Building
Phase, as described in Section 5(b):

Consulting Agreement. The County and Gorman shall enter into a consuiting
agreement in form and substance mutually agreeable to the parties, pursuant to
which the County will perform. certain services in exchange for a developer foe
in the amount of $705,667.00 in the First Building Phase.

3, Propérty Managemérit Fee. Section 7(c) shall be deleted in its entirety
and replaced with the following:

The Management Agent shall receive a management fee equal to or Jess
than the maximum fee permitted under HUD Safe Harbor Standards, as
adjusted from time to time.

" new Scctlon 7(e) shall be added to mc]ude the fol]owmg

The landscaping and planters in the public right of way and the sidewalks
on private property will be maintained by the, or by the County in the
event the County assumes ownership and/or operations of the subject
property.”

7. Siib-Management . Agreement, Section 7(d) shall be deleted in its
entitety,

8. Default. A new Section 9(a)(ix) shall be added to include the following:

the Developer has failed to comply with the public records disclosure
tequirements set forth in Section 119.0701 of the Florida Statutes and
Section 27 of this Agreement.

9, Section 18 shall be delsted in ifs entirety and replaced with the following:

This Agreement shall begin upon execution hereof, and shall expire upon
the completion of all the activities described herein, unless sooner
terminated in accordance with the terms provided herein. With respect to
jitems set forth in the Financial Closing documents for each Phase, the
Financial Closing documents for such Phase will govern the relationship
between the parties to the extent described in such Financial Closing
documents, Notwithstanding the foregoing, any term confained in this
Agreement thet is not specifically contained in the Finencial Closing
documents will survive the termination of this Agreement as it relates to
the Financial Closing of a Phase. The parties acknowledge that certain
subject matter of this Agreement relates to activities that are intended to
survive the term hereof, and so the parties acknowledge and agree to

{D0561992.pOC/ DC500-100} 33605963 v4
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effectuate such matters in the Financial Closing documents with respect
" to each Phase, which the parties agree have been accomplished with
respect to the First Building Phase.

10.  Section 25 is hereby amended to correct a scrivener’s error in the title of
that section and shall read as follows

Upon Wirtten Notice to the Developer from the Inspector General or
ISPG Retained by the Inspector General of the County.

11. A new Section 27 is added to comply with Chapter 119, Florida Statutes
(Florida Public Records Act) and all numbered paragraphs thereafter are hereby
renumbered, The following language shall be added:

Florida Public Records Act. As it relates to this Agreement and any
subsequent agreements and other documents related to the Developrment,
the Developer and any of its subsidiaries, pursuant to Section 119.0701 of
the Florida Statutes, shall:

1. Keep and maintain public records that ordinarily and
necessarily would be required by the County in order to
perforin the service;

2, Upon request of from the County’s custodian of public
records identified herein, provide the County with a copy
of the requested records or allow the public with access
to public records on the same terms and conditions that the
County would provide the records and at a cost that does
not exceed the cost provided in the Florida Public Records
Act, Miami-Dade County Administrative Order No. 4-48, or
as otherwise provided by law;

3. Ensure that public records that are exempt or confidential
and exempt from public records disclosure requirements ate
not disclosed except as authorized by law for the duration of
this Agreement’s term and following completion of the work
under this Agreement if the Developer does not transfer the
records to the County; and '

4, Meet all requirements for retaining public records and
transfer to the County, at no cost to the County, all public
records created, received, maintained and/or directly related
to the performance of this Agreement that are in possession
of the Developer upon termination of this Agreement. Upon
termination of this Agreement, the Developer shall destroy
any duplicate public records that are exempt or
confidential and exempt from public. records disclosure

{D0561952.D0C/ 1 DC500-100}33609963v4
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requirements, All records sfored electronically must be
provided to the County in a format that is compatible with
the information technology systems of the County.

For purposes of this Section 25, the term “public records™ shall
mean all documents, papers, letters, maps, books, tapes, photographs,
films, sound recordings, data processing software, or other material,
regardless of the physical form, characteristics, or means of
{ransmission, made or received pursuant to law or ordivance or in
conhection with the transaction of official business of the County.

In the event the Developer does not comply with the public records
disclosure requirements set forth in Section 119.0701 of the Florida
Statutes and this Section 27 of this Agreement, the County shall avail
itself of the remedies set forth in Sections 8 and 9 of this Agreement.

The Developer's obligations under this Section 27 of this Agreement
shall survive the termination of this Agreement.

IF THE DEVELOPER HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE DEVELOPER’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, PLEASE CONTACT THE
COUNTY’S CUSTODIAN OF PUBLIC RECORDS AT:

Miami-Dade County
Miami-Dade Public Housing and Commumly Development
701 N.W. 1* Court, 14" Floor
Miami, Florida 33136
Attention; Alisa Caballero
Email: ALARA@miamidade.gov

12.  First Building Phase. For the avoidance of doubt, the First Building
- Phase shall not include any "rehabilitation" of public housing units, as the existing
public housing units were demolished in accordance with the Demolition Phase.

13.  Cure Rights. RBC Tax Credit Bquity, LLC is the "Investor Member" of
the Developer. In the event of a default, the Investor Member shall bave the right, but
not the obligation, to cure any such default on behalf of the Developer.

14,  Notice. Any notice sent to the Developer shall also be sent with copy to
Investor Member at:

RBC Tax Credit Equity, LLC

600 Superior Avenue, Suite 2300
Cleveland, Ohio 44114 :
Attn; President and: General Counsel

{DO561992.00C/ | ° DC500-100}33609963w4
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15. Restatement of Exhibits. Exhibits A, B, C, and ¥ are amended and
testated as attached hereto by the same names.

16. Complete Agreement. This Amendment and the Agreement, as
previously amended, together contsin the entire understanding between the parties
hereto end supersedes all prior agreements and understandings, if any, relating to the
subject matter hereof or thereof Any promises, representations, warranties or
goarantees not herein or therein contained and hereinafter made shall have no force and
effect unless in writing, and eoxecuted by the party or parties making such
representations, warranties or guarantees. Any conflict between this Amendment and
the Agreement shall be resolved in favor of this Amendment.

17.  Counterparts: This Amendment may be executed in counterparts and by
facsimile, each of which signatures shall be deemed an original signature and constitute
one and the same agreement.

18.  No Other Changes. All of the other covenants, terms and conditions of
the Agreement shall remain the same and in full force and effect,

{D0561992.DOC/ ¢ DIC500-100133609963v4 - .
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This First Amendment to Master Developmetit Agreemenit Betiveen Miarni-Dade
County and Modello. Homes, LLC is-executed under seal as the_/#  daté of

,41% »2016.

MIAMI-DADE COUNTY,

By:

Russell Bgrford, Deputy Mayor

Approved as to forn and Jegal sufficiency

. By:. 04 b

Terrence A. Smith, Assistant County
Altothey

MODELLO HOMES, LLC

By: Gotnian Emp]oyec Group 6, LLC,
Managmg Member

/7Y
ﬁﬁn, Presigent———

(N, INC.

el
3 >y * e
n, President

[Signature:Page to First Ainendmient to MamterDevielopment Agreement (Modello Homes)]

/&



Master Developmerit Agreement Between Miami-Dade County
and Modello Homes, LL.C

Exhibit A

Preliminary Scope of Work:

The redevelopment of Modello by the Developer, Modello Homes, LLC, is planned to be in
four phases. The fitst phase consisted of the demolition of existing vacant and dilapidated
community building and 120 public housing units at the Modello site. The subsequent three
proposed phases (each a "Building Phase") will include approximately 100 units of family
“housing, approximately 86 units of senior housing and 86 units of family housing units. The
new development will consist of 272 ACC public housing units, and/or project-based Section
8 units, and affordable units and will be operated and maintained as qualified Low Income
Housing Tax Credit ("LIHTC") units.

Phase 1: Demolition of existing, vacant buildings on the Modello Homes Site

Phase 2: Family Housing, 100 units - 80 units project based Section 8 units and 20

units ACC units, new construction

Phase 3: Senior Housing, 86 affordable units, and 10 ACC units new construction
“Phase 4: Family Housing, 86 affordable units, and 10 ACC units new construction

Preliminary Unit Mix:

Phase 2: (Family) 100 Units

Two Bedrooms 40 units
Three Bedrooms 56 units

Four Bedrooms 6 units
Phase 3: (Seniors) 86 Units

One Bedroom 69 units

Two Bedrooms 17 units

Phase 4; (Family) 86 Units

One Bedroom 40 vnits

Two Bedrooms 26 units

Three Bedrooms 20 units

Total Units Planned 272 Units
{DASE199Z.D0C | : DCS00-100)33609563v4

/7



Master Development Agreement Between Miami-Dade County

and Modello Homes, LLC
Exhibit B
Prelimitary Redevelopment Budget
Phase 1 - o
Demolition Phase 2 - Family Housing 100 units (4% credits)
Sources Sources T
$ : § :
Net Proceeds 617,000 First Mortgage 11,400,000
$
RHF 5,070,852
: $
LIHTC Equity 11,083,375
Deferred $
Developer Fee 90,407
- $
Uses Total 27,644,633
. $ ’
* Demolition 617,000
Uses
Construction $
Costs 20,000,099
$

Developer Fee 2,700,000
Developer Fee $

(County) 705,667
$
‘Soft Costs 3,571,296
$
Reserves 667,572
$

Total 27,644,633

Phase 3 - Senior Housing 86 units (9% has .
credits) credits)

First Mortgage 1$;500,000 First Mortgage $ 1,500,000
Tax Credit Equity 1$3,669,340 : Tax Credit Equity $ 13,669,340 °
Gap Funding é&m GapFonding - '8 688,775
{DO561992.00C / 1 DCSK100)33609963v4 -
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Uses
Construction
Site work

Lendscaping

Building soft costs

Other soft costs

Developet fee

Financing fees
_ Pre-opening costs

Syndication fees

Reserves

{D0561992.D0OC/ |

3
15,858,115

$
5,717,830
$
640,700
$
107,500
$
1,890,013
$
107,500
$
2,270,813
$
452,210
$

43,000

$

43,000
3
585,549
$
15,858,115

DC500-100333609963 v4

Construction

Master Development Agresment Between Miami-Dade County
and Modello Homes, LLC

$ 15,858,115

$ 9,717,830
Site Work
$ 640,700
Landscaping $ - 107,500
Building soft costs ~ § 1,890,013
Other soft costs $ 107,500
Developer fee $ 2,270,813
Financing fees $ 452,210
Pre-opening costs $ 43,000
Syndication fees $ 43,000
Reserves
$ 585549

$ 15,858,115
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Master Development Agreement Between Miami-Dade Covaty
and Modello Homes, LLC

Exhibit C
Preliminary Redevelopment Schedule

Schedule contingent on funding availability.

Phase 1- Demolition 2014

Phase 2 - Family 2016 consiruction
Physe 3 -Senior - TBD

Phase 4 -Family- TBD

{D0561992.D0C/ DC500-100)33609963v4
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Key Development Team Members

Gary Gorman, President Gorman & Company, inc.

Tom Capp, Chief Operating Officer Gorman & Company, Inc.
Hana Eskra, Florida Market President Gorman & Company, Inc.
Ben Marshall, Architect Gorman & Company, Inc.

Ercan Eldem, Architect Gorman & Company, Inc.

Joyce Wuetrich, Director of Aspet Management Gorman & Company, Inc.

Ron Swiggum, Director of Construetion Gorman & Company, Inc,
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EXHIBIT B

CONSULTING AGREEMENT
For the First Building Phase

THIS AGREEMENT is dated as of August , 2016 between GORMAN
& COMPANY, INC. (the "Developer”) and MIAMI-DADE COUNTY (the
"Consultant").

RECITALS
The Developer and the Consultant acknowledge the following;

A.  Modello Homes, LLC (the "Owner") is the lessee of certain property
Jocated at 15302 SW 282nd Street in Homestead, Florida (the "Property").

B.  The QOwner intends to construct an apartment project on the Property
(the "Project”). The Project will receive low-income housing tax credits (the "Tax
. Ctedits") under Section 42 of the Internal Revenue Code of 1986, as amended (the
"Code").

C. The Owner has engaged the Developer to provide certain
development services with respect to the Project.

D.  The Developer desires to engage the Consultant to assist the
Developer with its development services, and the parties desire to confirm their
agreements in writing,

AGREEMENTS

In consideration of the Recitals and the mutual agreements which follow,
the Developer and the Consultant agree as follows:

1.  Developet has agreed to provide various services to the Owner
related to the construction of the Project. To assist the Developer in connection
with its delivery of such services to the Owner, the Consultant shall perform the
services described below and any and all services incidental thereto in connection
with construction of the Project (the "Consultant Services"):

(a)  Assisting the Developer in prepating an architectural program
for the Project including, without limitation, the overall design of the Project, the
configuration of apartment units and residential common areas, the types of
services to offer to residential tenants and the facilities that should be.made
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available to residential tenants (such as community tooms, patking areas, decks,
gardens and the like).

(b)  Assisting the Developet in preparing for meetings with public
officials at the city, county and state Jevels related to the construction of the Project
and attending any such meetings with the Developer when requested by the
Developer.

(c)  Assisting the Developer with local community groups on any
issues related to construction of the Project.

(d)  Assisting the Developer in reviewing, evaluating and making
recommendations with respect to documents, cotrespondence, proposals,
information, and requests telated 1o the construction of the Project.

()  Performing any and all other services that may be agreed upon
by the Developer and the Consultant in connection with construction of the
Project.

2, The Owner has agreed to pay the Developer the sum of $3,405,667
(the "Development Fee") for the services being provided by the Developer to the
Owner, and the Developer shall pay the Consultant $705,667 (the "Consuliant
Fee") for all of the Consultant Services. The Consultant Fee includes payment for
all of Consultant's overhead in connection with the Consultant Services. The
Owner is paying the Development Fee to the Developer in four instaliments. The
Developer shall pay the Consultant Fee to the Consultant within five (5) days after
the Developer receives its third installment of the Development Fee.

3. Developer and Consultant acknowledge that Consultant has not
provided, has 1o obligation to provide and shall not provide under this Agreement
any services in connection with (a) the acquisition of any real estate upon which
the Project will be located, (b) the allocation of the Tax Credits to the Project, (c)
any matters related to the permancat loan for the Project or (d) any matters related
to the syndication of any equity interests in the Owner.

4, Signatures sent via facsimile transmission shall be deemed original
signatures for purposes of creating a valid and binding contract.

5. This Agreement may be executed in counterparts, each of which
shall be deemed an original and all which shall be deemed one and the same
instrument.

34270128
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6. This Agreement may be amended only by a writing signed by all of
the parties hereto and shall be binding upon and inure to the benefit of the parties
hereto and their successors and assigns.

[Signatures on next page]
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34270128;

MIAMI-DADE COUNTY

BY

Its
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Attest: HARVEY RUVIN, Clerk.

‘CONSULTANT:

TY

Name; RUSSELLBENFORD
Title: Deputy Mayor

MIAMI-DADE CO)

Approved as to form and legal sufficiency: %<&

. )

Terrence A. Staith
* Assistant County Attorney
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GROUND LEASE

Dated as of August 1, 2016
between
MIAMI-DADE COUNTY
Landlord
and
MODELLO HOMES, LLC

Tenant
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GROUND LEASE

THIS GROUND LEASE (‘Lease”), made as of August 1, 2016 (the Lease Dafe) by and
between MIAMI-DADE COUNTY, a political subdivision of the State of Florida and a “public
housing agency” as defined in the United States Housing Act of 1937 (42 U.8.C. §1437 et seq.,
as amended) (Landlord) and MODELLO HOMES, LLC, a Wisconsin limited liability company
(Tenant).

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of certairi
real property located in Miami-Dade County, Florida, on which is located in the public housing
development known as Modello Homes (FLA 5-38).

WH'EREAS, Tenant has proposed to newly construct a minimum of 100 units on the
Land; and

WHEREAS, Tenant intends to apply for various sources of private and public funding,
which may include Low Income Housing Tax Credits (LIHTC) through the Florida Housing Finance
Corporation (FHFC), and is required to meet certain requirements as a condition of being awarded
such financing; and

WHEREAS, such application requires Tenant to present evidence of site control over the
Land at the time of the application; and

WHEREAS, evidence of site contro! over the Land includes a ground lease; and

WHEREAS, Landlord and Tenant are willing fo enter inio this Lease of the Land
conditioned on Tenant obtaining financing, which may include FHFC awarding Tenant LIHTC,

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties set forth herein, Landlord and Tenant do hereby covenant and agree as follows:

ARTICLE |
7 _DEFINIT.I_ONS
1.1.  Definitions.
The following terms shall have the following definitions in this Lease:

(a) ACC means the Consolidated Annual Contributions Contract between HUD and
Landlord as amended in relation to the Premises by the ACC Amendment.

(b) ACC Amendment means the Mixed-Finance Amendment to Consolidated
Annual Contributions Contract, dated on or about the Commencement Date, by Landlord and
HUD, and incorporating the Public Housing Units, as the same may be further amended from
time to time.

#4819638 v2 -
385750008

J3686752v4

20



(c) Act means the United States Housing Act of 1937 (42 U.S.C. § 1437, ef seq.),
as amended from time to time, any successor legislation, and all implementing regulations
issued thereunder or in furtherance thereof.

(d) Applicable Public Housing Requirements means all requirements applicable
to public housing, including, but not limited to, the Act, HUD reguilations thereunder (and, to the
extent applicable, any HUD-approved waivers of regulatory requirements), the ACC, the Mixed
Finance ACC Amendment, the HOPE VI grant agreement (if applicable), HUD notices (including
any notice of fund availability under which Landlord received an award of HOPE VI funds for
use in connection with the Project), the HUD-approved Declaration of Restrictive Covenants in
favor of HUD, the Authority’'s admissions and occupancy policies applicable to the Project, as
set forth in the Authority's approved PHA Plan under 24 CFR part 803, and all applicable
Federal statutory, regulatory and executive order requirements, as those requirements may be
amended from time to time.

(e) Bankruptcy Laws has the meaning set forth in Section 8.1(d).
() Reserved,

(a) Commencement Date means the date on which the Tenant closes on its
construction financing for the rehabilitation, redevelopment or new construction, as applicable,
of the Improvements and the sale or syndication of the LIHTC.

(h) Declaration of Restrictive Covenants means that certain Declaration of Trust
and Restrictive Covenants in favor of HUD to be recorded against the Land prior to any
leasehold mortgage and this leasehold which obligates Tenant and any successor in title to the
- Premises, including a successor in title by foreclosure or deed-in-lieu of foreclosure (or the
" leasehold equivalent), to maintain and operate the Premises in compliance with Applicable
- Public Housing Requirements for the period stated therein.

(i) Development means the construction (or rehabilitation), maintenance and
operation of the Premises in accordance with this Lease.

)] Environmental Assessments means the environmental studies and reports to
be obtained by Tenant on or before the Commencement Date, including without limitation Phase
| Environmental Slte Assessments prepared by Environmental Consulting & Technology, Inc. ("ECT"),
dated April 2015, January 4, 2016, and June 2016 and Phase Il Environmental Site Assessement by
ECT, dated January 28, 2016.

(k) Environmental Laws means any present and future Federal, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing liability or standards concerning or otherwise addressing the
protection of land, water, air or the environment, including, but not limited to: the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et
seq. (CERCLA); the Resource, Conservation and Recovery Act, 42 U.S.C. §6201 et seq.
(RCRA); the Toxic Substances Control Act, 15 U.S.C. §2601 et seq. (TOSCA); the Clean Air
Act, 42 U.5.C. §7401 et seq.; the Clean Water Act, 33 U.S.C. §1251 et sea. and any so-calied
*Superfund” or “Superlien” law; as each is from time to time amended and hereafter in effect.

(1) Event of Default has the meaning set forth in Section 8.1..
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(m) Governing Documents means the Declaration of Restrictive Covenants, the
ACC, ACC Amendment and the Regulatory and Operating Agreement. In the event of a conflict
between the Regulatory and Operating Agreement and the ACC, ACC Amendment and
Declaration of Restrictive Covenants, the ACC and the Declaration of Restrictive Covenants
shall govern.

(n) Hazardous Substances means (i) "hazardous substances” as defined by
CERCLA or Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section
307 of the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (iii)
any hazardous, dangerous or toxic chemical, waste, pollutant, material, element, contaminant or
substance (“pollutant”) within the meaning of any Environmental Law prohibiting, limited or
otherwise regulating the use, exposure, release, emission, discharge, generation, manufacture,
sale, transport, handling, storage, treatment, reuse, presence, disposal or recycling of such
pollutant; (iv) petroleum crude ofl or fraction thereof; (v} any radioactive material, including any
source, special nuclear or by-product material as defined in 42 U.S.C. §2011 et seq. and
amendments thereto and reauthorizations therecf, (vi) asbestos-containing materials in any
form or condition; ({vii) polychlorinated biphenyls or polychlorinated biphenyl-containing
materials in any form or condition; (viii) a “regulated substance” within the meaning of Subtitle |
of ‘'RCRA, as amended from time to time and regulations promulgated thereunder; (ix)
substances the presence of which requires notification, investigation or remediation under any
Environmental Laws; (x) urea formaldehyde foam insulation or urea formaldehyde foam
insulation-containing materials; (xi) lead-based paint or lead-based paint-containing materials;
and (xii) radon or radon-containing or producing materials.

(o) HUD means the United States Department of Housing and Urban Development.

: (p} Improvements means all repalrs, betterments, bulldings and Improvements-
hereafter constructed or rehabilitated on the Land, inclusive of the Public Housing Units, and
any additional parking areas, walkways, landscaping, fencing or other amenities on the Land.

Land means that certain real property located in Miami-Dade County, legally
described in Exhibit A, together with all easements, rights, privileges, licenses, covenants and
other matters that benefit or burden the real property.

() Landlord means Miami-Dade County, a political subdivision of the State of
Florida and a "public housing agency” as defined in the Act. '

(s) Lease means this ground lease as the same shall be amended from time to
time.

(t) Lease Year means, in the case of the first lease year, the period from the
Commencement Date through the last day of the 12" month of that year; thereafter, each
successive twelve-calendar month period following the expiration of the first lease year of the
Term; except that in the event of the termination of this Lease on any day other than the last day
of a Lease Year then the last Lease Year of the Term shall be the period from the end of the
preceding Lease Year to such date of termination.

{D0554894.DACX / 4 DC500-(00)#48£9638-2 -
38575-0008

3

33688752v4

20



{(u) Operating Agreement means the Amended and Restated Operating Agreement
of Tenant to be entered into on or about the Commencement Date and pursuant to which the
Tenant's equity investor (the "Investor") will be admitted as a member of the Tenant.

v) Partial Taking has the meaning set forth in Section 6.2(d)..

(w) Permitted Encumbrances means such recorded title matters as are disclosed
pursuant to the title commitment to be obtained by Tenant pursuant to Section 7.1 and are not
identified by Tenant as objectionable matters pursuant to the procedure provided in Section 7.3.

(x) Personal Property means all fixtures (Including, but not limited to, all heating, air
conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances,
apparatus, equipment, machinery, chattels, building materials, and other property of every kind
and nature whatsoever, and replacements and proceeds thereof, and additions thereto, now or
at any time hereafter owned by Tenant, or in which Tenant has or shall have an interest, now or
at any time hereafter affixed to, attached to, appurtenant to, located or placed upon, or used in
any way in connection with the present and future complete and comfortable use, enjoyment or
occupancy for operation and maintenance of the Premises, excepting any personal property or
fixtures owned by any tenant (other than the Tenant) occupying the Premises and used by such
tenant in the conduct of its business in the space occupied by it to the extent the same does not
become the property of Tenant under the lease with such tenant or pursuant to applicable law.

(y) Plans and Specifications means the plans and specifications for the
Improvements to be constructed {or rehabilitated) on the Land by Tenant.

(2) Premises means the Land, the Improvements and the Personal Property.

(aa) Public Housing Units means not less than 20 units on the Premises regulated
as public housing units in accordance with the Regulatory and Operating Agreement.

(bb)  Regulatory Default has the meaning set forth in Section 8.5.

(ce)  Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.
(dd) Sales Nofice has the meaning set forth in Section 11.1.

(ee) Sales Offer has the meaning set forth in Section 11.2,

(ff) Sublessee means any sublessee to which Tenant subleases a portion of the
ground leasehold estate created heraby, as provided in Section 5.7(b}.

{gg) Taking means any taking of the title to, access to, or use of the Premises or any
portion thereof by any governmental authority or any conveyance under the threat thereof, for
any public, or quasi- publlc use or purpose. A Taking may be total or partial, permanent or
temporary

(hh) Tenant means ModeiloeHomes;:fLLC, a Wisconsin limited liability company.

(ii) Ternmr means a'period of time commencing with the Lease Date and continuing

until the date which is seventy-five (75) calendar years thereafter
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(N Total Taking has the meaning set forth in Section 6.2(c).
1.2.  lnterpretation,

The words “hereof,” “herein,” “hereunder,” and other words of similar import refer to this
Agreement as a whole and not to any particular Section, subsection or subdivision. Words of
the masculine gender shall be deemed and construed to include correlative words of the
feminine and neuter genders. Words importing the singular number shall mclude the plural and
vice versa unless the context shall otherwise indicate.

1.3.  Exhibits,

Exhibits to this Lease are incorporated by this reference and are to be construed as a
part of this Lease.

ARTICLE I
PREMISES AND TERM

Landlord leases and demises to Tenant and its successors and assigns, subject to and
with the benefit of the terms, covenants, conditions and provisions of this Lease, the Land for
the Term unless sooner terminated in accordance with the provisions contained in this Lease.
Tenant shall throughout the Term continuously use and operate the Premises and the
improvements only for the following uses, and such other uses as are reasonably and
-customarily attendant to such uses: construction, development, marketing for lease and leasing
of the Public Housing Units in a manner which strictly satisfies the requ;rements of this Lease
. and the Applicable Public Housing Requirements.

ARTICLE I}
RENT

3.1. Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease a lump
sum of Seven Hundred Fifty and No/100 Dollars ($750.00) on the Commencement Date. Said
payment of rent shall be made payable to the Board of County Commissioners, c/o Public
Housing and Community Development, 701 N.W. 1% Court, 16" Floor, Miami, Fiorida 331386, or
at such other place and to such other person as Landlord may designate in writing, as set forth
herein, the receipt of which is hereby acknowleged by the Landlord. Prior to the
Commencement Date, Tenant is not obligated to pay rent or any other sums to the Landlord
under this Lease.

3.2. Burrender. Upon the expiration of this Lease by the passage of time or otherwise,
Tenant wili quietly yield, surrender and dellver up possession of the Premises to Landlord. In
the event Tenant fails to vacate the Premises and remove such personal property as Tenant is
allowed to remove from the Premises at the end of the Term, or at the earlier termination of this
Lease, Landlord shall be deemed Tenant's agent to remove such items from the Premises at
Tenant's sole cost and expense. Furthermore, should Tenant fail to vacate the Premises in
accordance with the terms of this Lease at the end of the Term, or at the earlier termination of
this Lease, the Tenant shall pay to Landlord a charge for each day of occupancy after expiration
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or termination of the Lease in an amount equal to 150% of Tenant's Rent prorated on a daily
basis. Such charge shall be in addition to any actual damages suffered by Landlord by Tenant's
failure to vacate the Premises, for which Tenant shall be fully liable, it being understood and
agreed, however, that Tenant shall under no circumstances be liable to Landlord for any
incidental, indirect, punitive or consequential damages (including, but not limited to, loss of
revenue or anticipated profits)

3.3.  Utilitled, Tenant shall pay or cause to be paid all charges for water, gas, sewer,
electricity, ||ght heat, other energy sources or power, telephone or other service used, rendered
or supplied to Tenant in connection with the Premises.

3.4. Oiher. Tenant covenants to pay and discharge, when the same shall become due ali
other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge
pursuant to this Lease, together with every fine, penalty, interest and cost which may be added
for nonpayment or late payment thereof (provided that Tenant shall not be liable for any
payment or portion thereof which Landlord is obligated to pay and which payment Landlord has
failed to make when due); and, in the event of any failure by Tenant to pay or discharge the
foregoing, Landiord shall have all the rights, powers and remedies provided herein, by law or
otherwise in the case of nonpayment of Rent.

3.5. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership
of the Premises, for State law purposes, the Premises may become exempt from any ad
valorem taxes. However, during the Term of this Lease, should, for any reason whatsoever, the
Premises become exempt and then again become subject to ad valorem taxes or any other real
estate taxes, fees, impositions and/or charges imposed during the Term and any Extensions
upon the Premises and the building and/or other improvements constructed on the Premises by
- Tenant ("Real Estate Taxes"), Tenant shall be required to pay all Real Estate Taxes, prior to
- delinquency without notice or demand and without set-off, abatement, suspension or deduction.
In the event that the folio identification number applicable to the Premises shall also contain
other property not specifically inciuded in, or a part of, the Premises, then Tenant shall only be
required fo pay the portion of such taxes exclusively attributable to the Premises. In addition,
Tenant shall be required to pay for any water, electric, sewer, telephone or other utility charges
incurred by Tenant during the Term or any Extensions which are limited solely to the Premises
and/or any structures and/or improvements thereon.

ARTICLE IV

ANDEMNITY; LIENS AND INSURANCE

4.1, t's: Acts. Landlord shall continue to operate the Premises until the
Commencement Date as provided in Section 5.1(b), below. From and after the
Commencement Date, Tenant shall indemnify and hold harmless the Landiord and its officers,
employees, agents and instrumentalities from any and all liability, losses or damages, including
attorneys’ fees and cosis of defense, which the Landlord or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resuliing from the performance of
this Lease by the Tenant or its employees, agents, servants, members, principals or
subcontractors. Tenant shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
{D0554894,D0CX / 4 DCS00-L00}#48 19638 v2
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Landiord, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorneys’ fees which may issue thereon, provided, however, nothing herein contained shall
obligate or hold Tenant responsible prior to the Commencement Date for any costs, expenses,
claims or demands made by any party associated with the Premises or for any claims stemming
from Landlord’'s and/or its officers’, employees’ or. agents’ misconduct or negligence, unless
such costs, expenses, claims or demands arise from the acts or omissions of the Tenant, its
agents, contractors, employees, members, or Invitees. ~ Tenant expressly understands and
agrees that any insurance protection required by this Lease or otherwise provided by Tenant
shall in no way limit the responsibility to Indemnify, keep and save harmiess and defend the
Landlord or its officers, employees, agents and instrumentalities as herein provided.

4.2 Landlord's Environmental Responsibility and Represeniations.

(a) Except to the extent that an environmental condition is aggravated or
exacerbated by the negligent or willful acts or omissions of Tenant, its agents or contractors,
Tenant shall not be responsible under this Lease for any claims, losses, damages, liabilities,
fines, penalties, charges, administralive and judicial proceedings and orders, judgments,
remedial action requirements, enforcement action of any. kind, and all costs and expenses
incurred in connection therewith arising out of: (i) the presence of any Hazardous Substances
in, on, over, or upon the Premises first affecting the Premises as of or prior to the
Commencement Date, whether now known or unknown; or (ii} the failure of Landlord or its
agents or contractors prior to the Commencement Date to comply with any Environmental Laws
relating to the handling, treatment, presence, removal, storage, decontamination, cleanup,
transportation or disposal of Hazardous Substances into, on, under or from the Premises at any
time, whether or not such failure to comply was known or knowable, discovered or discoverable
prior to the Commencement Date.

(b}  Landlord represents and warrants to Tenant that, as of the date hereof:

{c) except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, neither the Land nor any part thereof has been used for the
disposal of refuse or waste, or for the generation, processing, storage, handling, treatment,
transportation or disposal of any Hazardous Substances;

(d) except as may be referenced in the Environmental Assessments, and to the best
of Landlord’s actual knowledge, no Hazardous Substances have been installed, used, stored,
handled or located on or beneath the Land, which Hazardous Substances, if found on or
beneath the Land, or improperly disposed of off of the Land, would subject the owner or
occupant of the Premises to damages, penalties, liabilities or an obligation to perform any work,
cleanup, removal, repair, construction, alteration, demolition, renovation or installation in or in
connection with the Premises (Environmental Cleanup Work) in order to comply with any
Environmental Laws;

(e) except as may be referenced in the Environmental Assessments, no notice from
any governmental authority or any person has ever been served upon Landlord, its agents or
employees, claiming any violation of any Environmental Law or any liability thereunder, or
requiring or calling any attention to the need for any Environmental Cleanup Work on or in
connection with the Premises, and neither Landiord, its agents or employees has ever been -
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informed of any threatened or proposed serving of any such notice of violation or corrective
work order; and

) except as may be referenced in the Environmental Assessments, and to the best
of Landlord's knowledge, no part of the Land is affected by any Hazardous Substances
contamination, which for purposes hereof, shall mean: (i) the contamination of any
improvements, facilities, soil, subsurface strata, ground water, ambient air, biota or other
elements on or of the Land by Hazardous Substances, or (i} the contamination of the buildings,
facilities, soil, subsurface strata, ground water, ambient air, biota or other elements on, or of,
any other property as a result of Hazardous Substances emanating from the Land.

42. Liens.

(a) Tenant agrees that it will not permit any mechanic's, materiaimen's or other liens
to stand against the Premises for work or materials furnished to Tenant it being provided,
however, that Tenant shall have the right to contest the validity thereof. Tenant shall not have .
any right, authority or power to bind Landlord, the Premises or any other interest of the Landlord
in the Premises and will pay or cause to be paid all costs and charges for work done by it or
caused fo be done by it, in or to the Premises, for any claim for labor or material or for any other
charge or expense, lien or security interest incurred in connection with the development,
construction or operation of the improvements or any change, alteration or addition thereto, IN
THE EVENT THAT ANY MECHANIC'S LIEN SHALL BE FILED, TENANT SHALL EITHER (A}
PROCURE THE RELEASE OR DISCHARGE THEREOF WITHIN NINETY (90) DAYS EITHER
BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE PRESCRIBED BY LAW OR (B)
TRANSFER SUCH LIEN TO BOND WITHIN NINETY (90) DAYS FOLLOWING THE FILING
THEREOF. NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR
- ANY LABOR, SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE
" TENANT OR TO ANYONE HOLDING ANY OF THE PREMISES THROUGH OR UNDER THE
TENANT, AND THAT NO MECHANICS' OR OTHER LIENS FOR ANY SUCH LABOR,
SERVICES OR MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF THE
LANDLORD IN AND TO ANY OF THE PREMISES. THE LANDLORD SHALL BE PERMITTED
TO POST ANY NOTICES ON THE PREMISES REGARDING SUCH NON-LIABILITY OF THE
LANDLORD. '

(b) Tenant shall make, or cause to be made, prompt payment of all monies due and
legally owing to all persons, firms, and corporations doing any work, furnishing any materials or
supplies or renting any equipment to Tenant or any of its contractors or subcontractors in
connection with the construction, reconstruction, furnishing, repair, maintenance or operation of
the Premises, and in all events will bond or cause to be bonded, with surety companies
reasonably satisfactory to Landlord, or pay or cause to be paid in full forthwith, any mechanic’s,
materialmen's or other lien or encumbrance that arises, whether due to the actions of Tenant or
any person other than Landlord, against the Premises.

(c) Tenant shall have the right to contest any such lien or encumbrance by
appropriate proceedings which shall prevent the collection of or other realization upon such lien
or encumbrance so contested, and the sale, forfeiture or loss of the Premises to satisfy the
same; provided that such contest shall not subject Landlord to the risk of any criminal liability or
civil penalty, and provided further that Tenant shall give reasonable security to insure payment
of such lien or encumbrance and to prevent any sale or forfeiture of the Premises by reason of
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such nonpayment, and Tenant hersby indemnifies Landlord for any such liability or penalty.
Upon the termination after final appeal of any proceeding relating to any amount contested by
- Tenant pursuant to this Section 4.3, Tenant shall immediately pay any amount determined in
such proceeding to be due, and in the event Tenant fails to make such payment, Landlord shali
have the right after five (5) business days’ notice to Tenant to make any such payment on
behalf of Tenant and charge Tenant therefor.

(d) Nothing contained in this Lease shall be construed as constituting the consent or
request of Landlord, expressed or implied, to or for the performance of any labor or services or
the furnishing of any materials for construction, alteration, addition, repair or demolition of or to
the Premises or of any part thereof.

(e} Tenant agrees that, with the exception of: (A) any morigage(s) that have been
approved by HUD, or any other Permitted Encumbrances describe at section 8.9; (B) dwelling
leases with eligible families for the Public Housing Units and other residential units ; and {C}
normal uses associated with the operation of the Premises, neither the Premises nor any
portion thereof shall be encumbered in any way, nor the assets of the Project pledged as
coliateral for a loan, without the prior written approval of Landlord and HUD.

43. Insurance Reguirements:
: Beginning on the Commencement Date and continuing until the expiration or earlier
termination of the Term, Tenant shall at all times obtain and maintain, or cause to be
maintained, insurance for Tenant and the Premises as described in Exhibit B.

ARTICLE V

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

5.4. Use; Covenants.

(a) Tenant and Landlord agree that Tenant shall use the Premises to construct or
rehabilitate, develop, operate, and own muiltifamily residential housing for low-income, family,
elderly, disabled, special needs or other populations and other uses acceptable to the County
on the Land after HUD's approval of Landlord’s disposition application and all applicable mixed-
finance agreements and documents.

(b) Tenant covenants, promises and agrees that during the Term of this Lease it
shall not devote the Premises or any part thereof to uses other than those consistent with this
Lease and the requirements of all applicable documents to be executed between Landlord and
Tenant (collectively, the “Landlord/Tenant Documents’). Without limiting the generality of the
. foregoing sentence, or the duration of the use restrictions applicable during the Term, Tenant
covenants, promises and agrees that:

1. 100% of the units in the Premises will be set aside for occupancy by low, very
low and extremely low income households,
2. Except as otherwise provided in the Act, the -Premises shall be maintained and
operated under the terms and conditions applicable to public housing, as set
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forth in the Applicable Public Housing Requirements, during the 40-year period
that begins on the latest date on which construction with public housing capital
funds is completed, as required by Section 9{d)(3)(A) of the Act (or any
successor provision);

3. Except as otherwise provided in the Act, no portion of the Premises may be
© disposed of before the expiration of the 10-year period beginning upon the
conclusion of the fiscal year for which such amounts were provided, as required

by Section 9(e)(3) of the Act (or any successor provision);

4, Neither the Premises, nor any part thereof, may be demolished other than in
accordance with the Applicable Public Housing Requirements.

Notwithstanding the foregoing, prior to the Commencement Date, the Tenant agrees that
Landlord shall have a continued right of entry onto the Premises for the purposes of the
Landlord’s continued operation of the Improvements and maintenance of the Property during
the period prior to the Commencement Date. Landlord shall, during this period, continue to
operate the mprovements in the manner in which Landlord has operated them prior to the
Lease Date and shall be responsible for all aspects of maintaining, leasing, operating, insuring
and administering the Premises. If, prior to the Commencement Date, the Premises is-
destroyed or damaged, or becomes subject to a taking by virtue of eminent domain, to any
extent whatsoever, Tenant may, in its sole discretion, terminate this Lease by written notice to
the Landlord, whereupon neither party hereto shall have any further rights or obligations
hereunder.

{c) The provisions of the Applicable Public Housing Requirements and this Section
- 5.1 are intended to create a covenant running with the land and, subject to the terms and
benefits of the Public Housing Requirements, to encumber and benefit the Premises and to bind
for the Term Landlord and Tenant and each of their successors and assigns and all subsequent
owners of the Premises, including, without limitation, any entity which succeeds to Tenant's
interest in the Premises by foreclosure of any Permitted Leasehold Mortgage or instrument in
lieu of foreclosure. This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of the Landlord and the Tenant, except that, except as otherwise
provided for in this Agreement, Tenant may not assign or sublet its interest in this Lease without
the prior written consent of the Landlord and HUD. Any attempted transfer without such
consents shall be null and void.

(d) In the event of a conflict or inconsistency between any requirement contained in
this Lease (or between any requirement contained in any document referred to in this Lease,
including any mortgage), and the Applicable Public Housing Requnrements the Applicable
Public Housing Requirements shall in all instancas be controliing.

52. Residential iImprovements.

(@)  Tenant shall construct the Improvements on the Land in conformance with the
Plans and Specifications. Tenant shall cause the Improvements to be substantially completed
and placed in service in accordance with the Landlord/Tenant Documents. Tenant shall
construct the Improvements and make such other repairs, renovations and betterments to the
iImprovements as it may desire (provided that such renovations and betterments do not reduce
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the number of units or bedroom count at the Premises) all at its sole cost and expense, in
accordance with (i) the Landlord/Tenant Documents, (i) any mortgage encumbering the
Tenant's leasehold estate, and (iii) the Tenant's Operating Agreement, in a good and
workmanlike manner, with new materials and equipment whose quality is at least equal to that
of the initial Improvements, and in conformity with all applicable federal, state, and local laws,
ordinances and regulations. Tenant shall apply for, prosecute, with reasonable diligence,
procure or cause to be procured, all necessary approvals, permits, licenses or other
authorizations required by applicable governmental authorities having jurisdiction over the
Improvements for the construction and/or rehabilitation, development, zoning, use and
occupation of the Improvements, including, without limitation, the laying out, installation,
maintenance and replacing of the heating, venfilating, air conditioning, mechanical, electrical,
elevator, and plumbing systems, fixtures, wires, pipes, conduits, equipment and appliances and
water, gas, electric, telephone, drain and other utilities that are customary in developments of
this type for use in supplying any such service to and upon the Premises. Landiord shall,
without expense to Landlord absent consent therefor, cooperate with Tenant and assist Tenant
in obtaining all required licenses, permits, authorizations and the like, and shall sign ail papers
and documents at any time needed in connection therewith, mcludmg without limitation, such
instruments as may be required for the laying out, maintaining, repairing, replacing and using of
such services or utilites. Any and all buildings, fixtures, improvements, trade fixtures and
equipment placed in, on, or upon the Premises shall remain the sole and exclusive property of
Tenant and its subtenants, notwithstanding their affixation to, annexation to, or incorporation
into the Premises, until the termination of this Lease, at which time title to any such buildings,
fixtures, Improvements trade fixtures and equipment that belong to Tenant shall vest in
Landlord. ’

(b) Tenant shall take no action to effectuate any material amendments,
- modifications, or other alterations to the development proposals and applications, Plans and
Specifications or to increase the total number of Public Housing Units or other uses on the
Land, unless authorized in accordance with the Landlord/Tenant Documents or otherwise
approved by Landlord in writing and in advance. Landiord’'s execution of this Lease also
constitutes a certification to HUD under 24 CFR § 905.606 that prior to making any such
amendments, modifications or alterations to the plans and specifications that such
amendments, modifications or alterations are in accordance with its design and construction
standards at 24 CFR § 905.606.

5.3. Tenant's-Obligations.

(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable
wear and tear excepted, and make repairs, restorations, and replacements to the
Improvements, inciuding without limitation the landscaping, irrigation, heating, ventilating, air
conditioning, mechanical, electrical, elevator, and plumbing systems; structural roof, walls, floors
and foundations; and the fixtures and appurtenances as and when needed to preserve them in
good working order and condition, and regardless of whether the repairs, restorations, and
replacements are ordinary or extraordinary, foreseeable or unforeseeable, capital or non-capital,
or the fault or not thé fault of Tenant, its agents, employees, invitees, visitors, and contractors.
All such repairs, restorations, and replacemenis will be in quality and class, as elected by
Tenant, either equal to or better than the original work or mstallatlons ‘and shall be in
accordance with all applicable building codes. L
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(b) Tenant shall not make any alteration, improvement or addition to the Premises
having a cost greater than fifty thousand doltars ($50,000.00}, or such lesser amount as may be
provided in the Management Agreement and/or Plan, or demolish any portion thereof, without
first presenting to Landlord complete plans and specifications therefor and obtaining Landlord's
written consent thereio (which consent shall not unreasonably be withheld so long as, in
Landlord's reasonable judgment such alteration, improvement, addition or demolition will not
viclate the Applicable Public Housing Requirements or this Lease, or impair the value of the
Property). ot - :

5.4. Compliance with Law;

(a)  Tenant shall, at its expense, perform all its activities on the Premises in
compliance, and shall cause all occupants of any portion thereof to comply, with all applicable
laws, ordinances, codes and regulations affecting the Premises or its uses, as the same may be
administered by authorized governmental officials.

(b) Without limitation of the foregoing, but expressly subject to the provisions of
Section 5.4, Tenant agrees to fulfil the responsibilities set forth below with respect to
environmental matters:

{c) Tenant shall operate the Premises in compliance with all Environmenial Laws
applicable to Tenant relative to the Premises and shall identify, secure and maintain all required
governmental permits and licenses as may be necessary for the Premises. All required
governmental permits and licenses issued to Tenant and associated with the Premises shall
remain in effect or shall be renewed in a timely manner, and Tenant shall comply therewith and
cause all third parties to comply therewith. All Hazardous Substances handled, generated ot
- used on the Premises by Tenant after the Commencement Date will be managed, transported
and disposed of in a lawful manner. Tenant shall not knowingly permit the Premises or any
portion thereof to be a site for the use, generation, treatment, manufacture, storage, disposal or
transportation of Hazardous Substances, except in such amounts as are ordinarily used, stored
or generated in similar projects, or otherwise knowingly permit the handling, generation, or use
of Hazardous Substances in, on or under the Premises after the Commencement Date in
violation of any applicable law.

(d) Tenant shall promptly provide Landlord with copies of all forms, notices and other
information concerning any releases, spills or other incidents after the Commencement Date
relating to Hazardous Substances or any violations of Environmental Laws at ot relating to the
Premises upon discovery of such releases, spills or incidents, when received by Tenant from
any government agency or other third party, or when and as supplied to any government
agency or other third party. '

5.5. Ownetship of Improvements/Surrender of Premises.

At all times during the Term, Tenant shall be deemed to exclusively own the
Improvements and the Personal Property for federal tax purposes, and Tenant alone shall be
enfitled to all of the tax attributes of ownership thereof, including, without limitation, the right to
claim depreciation or cost recovery deductions and the right to ctaim the low-income housing tax
" credit described in Section 42 of the Code, with respect to the Improvements and the Personal
Property, and Tenant shall have the right to amortize capital costs and to claim any other federal
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tax benefits attributable to the Improvements and the Personal Property. At the expiration or
earlier termination of the Term of this Lease or any portion thereof, Tenant shall peaceably
leave, quit and surrender the Premises, and the Improvements thereon (or the portion thereof
so terminated), subject to the rights of tenants in possession of residential units under leases
with Tenant, provided that such tenants are not in default thereunder and attorn to Landlord as
their lessor. Upon such expiration or termination, the Premises (or portion thereof so
terminated) shall become the sole property of Landlord at no cost to Landlord and shall be free
of all liens and -encumbrances- and in the condition set forth in Section 5.3 (consistent with
prudent and appropriate property management and maintenance during the Term) and, in the
event of a casualty, to the provisions of Article VI. Tenant acknowledges and agrees that upon
the expiration or sooner termination of this Lease any and all rights and interests it may have
either at law or in equity to the Premises shall immediately cease.

56. Easements.

Landiord agrees that Landlord shall not unreasonably withhold or delay its consent, and
shall join with Tenant from time to time during the Term in the granting of easements affecting
the Premises which are for the purpose of providing (a) utility services for the Premises, (b) road
actess and services to adjacent properties, or (c) other easements reasonably necessary to
operate the Project. If any monetary consideration is received by Tenant as a result of the
granting of any such easement, such consideration shall be paid to Landlord. As a condition
precedent to the exercise by Tenant of any of the powers granted to Tenant in this Section,
Tenant shall give notice to Landlord of the action to be taken, shall certify to Landlord, that in
Tenant's opinion such action will not adversely affect either the market value of the Premisas or
the use of the Premises for the Development.

- 5.7.  Transfer: Corvevance: Assidriment,

(a) Except as otherwise permitted hereunder, Tenant agrees for itself and its
successors and assigns in interest hereunder that it will not, other than to a Permitted
Leasehold Mortgagee, (1} assign this Lease or any of its rights under this Lease as to all or any
portion of the Premises generally, or (2) make or permit any voluntary or involuntary total or
partial sale, lease, assignment, conveyance, morigage, pledge, encumbrance or other transfer
of any or all of the Premises, or the Improvements, or the occupancy and use thereof, other
than in accordance with Applicable Public Housing Requirements and this Lease (including, but
not Iimited to (i) any sale at foreclosure or by the execution of any judgment of any or all of
Tenant's rights hereunder, or (ii) any transfer by operation of law), without first obtaining
Landlord's express written consent thereto, which shall not be unreasonably withheld. For the
avoidance of doubt, Landlord's consent is not required for any leasehold mortgage in favor of
the Housing Finance Authority of Miami-Dade County and any assignment or refinancing
thereof. Notwithstanding the foregoing, any transfer of interest in the Tenant permitted under
Tenant's Operating Agreement will not be considered a transfer in violation of this Lease.

(b) If applicable, Tenant shall have the right to enter a sublease of any part of the
premises to a master tenant that will further sublease to a commercial or retail tenant (any such
document, a “Sublease”) to an entity that is affiliated with Tenant, subject to the approval and
consent of Landlord, which will not be unreasonably withheld. Additionatly, no Sublease shall
relieve Tenant of any obligations under the terms of this Lease unless a release is granted by
Landlord. Additionally, each Sublease must be for a use compatible with the standards and
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requirements set forth in this Section 5 or for public, low-income or special needs affordable
housing. Tenant must give written notice to Landlord specifying the name and address of any
Sublessee to which all notices required by this Lease shall be sent, and a copy of the Sublease.
Tenant shall provide Landiord with copies of all Subleases entered into. Landlord agrees to
grant Non-Disturbance Agreements for any Sublessee which will provide that in the event of a
termination of this Lease which applies to the portion of the Premises covered by such
Sublease, due to an Event of Default committed by the Tenant, such Sublessee will not be
disturbed and will be allowed to continue peacefully In possession of the portion of the Premises
subject to the Sublease directly under this Lease, provided that the Sublessee shall be in
compliance with the terms and conditions of its Sublease; and the Sublessee shall agree to
attorn to Landlord. In the event of a replacement to this Lease pursuant to Section 8.9(f), the
Sublease shall require that it automatically becomes a Sublease of the replacement lease
referenced in Section 8.9(f), Landiord further agrees that it will grant such assurances to such
Sublessee so long as it remains in compliance with the terms of its Sublease, and provided
further that any such Sublease does not extend beyond the expiration of the Term of this Lease.

(c) in addition to the transfers described in paragraph (b) of this Section, no transfer,
conveyance, or assignment shall be made without the prior written approval of the Landlord and
HUD of: (i) any interest (other than a non-controlling interest comprised of less than 50%) of a
managing member, general partner, or controlling stockholder (any such interest being referred
to as a “Controlling Interest") of the Tenant; or (i} a Controlling Interest in any entity which has
a Controlling Interest In the Tenant; or (iii) prior to the payment in full of all equity contributions
described in the approved evidentiary documents listed in the ACC Amendment, other than
equity contributions to be made solely for the purpose of paying developer fees, any other
interest (any such interest being referred to as a "Non-Controlling Interest’) in the Tenant.

(i) Notwithstanding the foregoing, the consent of the Landlord and HUD shall
not be required for the transfer of any Nen-Controlling Interest in the
Tenant or in any member thereof (regardless of whether payment in full of
all equity contributions has been made to the Tenant) provided that the
Tenant: (i) provides the County and HUD written notice of such transfer of
a Non-Controliing Interest in the Tenant; and (ii) certifies to the County
and HUD that a new owner of the Non-Controlling Interest is obligated to
fund its equity contribution in accordance with the terms of the Tenant’s
Operating Agreement. '

(i) Neither HUD nor the County shall unreasonably withhold, delay, or
condition a request by the Tenant for HUD's or the County's consent to an
internal reorganization of the corporate, company or partnership structure
of the Tenant or any of the partners, members or stockholders of the
Tenant, including, but not limited to, the exercise by any member of ils
right to remove the managing member and to designate one of the
members as a substitute managing member of the Tenant under the
terms of the Operating Agreement.

(i) Notwithstanding the foregoing, HUD and the Landlord agree that no prior
approval is required for (i) the exercise by the Investor Member (as such
term is defined in the Cperating Agreement) or its affiliates of its rights to
remove the managing member and fo designate the -Investor Member
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{collectively, the ‘Investor Members"} or an affliate as the substitute
managing member of the Tenant under the terms of the Tenant's
Operating Agreement, provided that the Landlord and HUD are given
prior written notice of the default under the Operating Agreement and of
the exercise of the removal and appointment right therein (the “Notice™).
However, HUD consent shall be required for the appointment of such
substitute managing member to extend beyond a ninety (90) day period;
provided, HUD will not unreasonably withhold consent to admission of
such substifute managing member beyond such ninety (90) day period.
Such 90-day period will commence on the date of the Notice.

(v HUD’s and the County's consent is not required for the pledge by the
managing member of the Tenant Entity (the "Managing Member”) to the
Investor Members and Senior Lender, and their successors and assigns,
of the Managing Member's interest in the Tenant, as security for the
performance of all of the Managing Member's obiigations under the
Operating Agreement and the approved Senior Loan Documents (as and
if applicable); provided, however, that the exclusion of such pledge from
the transfer restrictions contained in this Section shall not permit the
admission of a new or substitute managing member of the Tenant without
the prior written consent of HUD and the County, except as provided in
Subsectlon (c) above; provided, HUD and the Landlord will not
unreasonably withhold consent to admission of such substitute managing
member.

ARTICLE VI
CASUALTY AND TAKING
6.1. Casuality.
-Castialty Damage: In the event the Premises should be destroyed or damaged by fire,

windstorm, or other casualty to the extent that the Premises is rendered unfit for the intended
purpose of Tenant, Tenant may cancel this Lease after thirty (30} days notice to Landlord, but
only after removing any trash and/or debris therefrom, subject to the terms and provisions of
any Permitted Leasehoid Mortgage. If the Premises is partiaily damaged due to any other
reason than the causes described immediately above, but the Premises is not rendered
unusable for Tenant's purposes subject to the terms and provisions of any Permitted Leasehold
Mortgage, the same shall be repaired by Tenant to the extent Tenant receives sufficient
proceeds to compiete such repairs from its insurance carrier under its insurance policy. Any
such repairs will be completed within a reasonable time after receipt of such proceeds. If the
damage to the Premises shall be so extensive as to render it unusable for Tenant's purposes
but shall nonetheless be capable of being repaired within One Hundred Twerity (120) days,
subject to the terms and provisions of any Permitted Leasehold Mortgagee the damage shall be
repalred with due diligence by Tenant to the extent Tenant receives sufiicient proceeds under its
insurance policy to complete such .repairs. .in the event that a nearby structure(s) or
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Improvement(s) is damaged or destroyed due to Tenant's negligence, Tenant shall be solely
liable and responsible to repair and/or compensate the owner for such damage or loss.

Notwithstanding anything contained in this Section 6.1, or otherwise in this Lease to the
contrary, as long as the Tenant's leasehold interest is encumbered by any Permitted Leasehold
Mortgage, this Lease shall not be terminated by Landiord or Tenant in the event that the
Premises is partially or totally destroyed, and, in the event of such partial or total destruction, all
insurance proceeds from casualty insurance as provided herein shall be paid to and held by the
Permitted Leasehold Morigagee, in accordance with its ioan documents, or an insurance trustee
selected by the Permitted Leasehold Mortgagee to be used for the purpose of restoration or
repair of the Premises. Permitted Leasehold Mortgagee shali have the right to participate in
adjustment of losses as to casualty insurance proceeds and any settlement discussion relating
to casualty or condemnation,

6.2. Taking.

(a)  Naoticé of Taking. Upon receipt by either Landlord or Tenant of any notice of
Taking, or the institution of any proceedings for Taking the Premises, or any portion thereof, the
party receiving such notice shall promptly give notice thereof to the other, and such other party
may also appear in such proceeding and may be represented by an attorney.

{b) Award. Subject to the terms of the Permitted Leasehold Mortgages (as defined in
Section 8.9), the Landlord and the Tenant agree that, in the event of a Taking that dees not
result in the termination of this Lease pursuant to Section 6.2(c) or 6.2(d), this Lease shall
continue in effect as to the remainder of the Premises, and the net amounts owed or paid tc the
L andiord or pursuant to any agreement with any condemning authority which has been made in
- seftlement of any proceeding relating to a Taking, less any costs and expenses incurred by the
Landlord in collecting such award or payment (the “Award”} will be disbursed in accordance with
Section 6.2(c) or 6.2(d) (as the case may be) to the Landlord and/or Tenant. The Tenant and,
to the extent permitted by law, any Permitted Leasehold Mortgagee, shall have the right to
participate in negotiations of and to approve any such settlement with a condemning authority
{which approval shall not be unreasonably withheld).

(c) ‘Total Taking. Subject to the terms of the Permitted Leasehold Mortgages (as
defined in Section 8.9), the Landlord and the Tenant agree that, in the event of a permanent
Taking of the fee simple interest or fitle of the Premises, or control of the entire leasehold estate
hereunder (a “Total Taking"), this Lease shall thereupon terminate as of the effeciive date of
such Total Taking, without liability or further recourse to the parties, provided that each party
shall remain liable for any obligations required to be performed prior to the effective date of such
termination and for any other obligations under this Lease which are expressly intended to
survive termination. The Taking of any portion of the Improvements, fifteen percent (15%) or
more of the then existing parking area, the loss of the rights of ingress and egress as then
established or the loss of rights to use the Easement, shall be, at Tenant's election, but not
exclusively considered, such a substantial taking as would render the use of the Property not
suitable for Tenant's use. Notwithstanding any provision of the Lease or by operation of law that
leasehold improvements may be or shall become the property of Landiord at the termination of
the Lease, the loss of the building and other improvements paid for by Tenant, the Ioss of
Tenant's leasehold estate and such additional relief as may be provided by law shall be the
basis of Tenant's damages against the condemning authority if a separate claim therefore is
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allowabie under applicable law, or the basis of Tenant's damages to a portion of the total award
if only one award is made.

{(d) Paitial Taking. In the event of a permanent Taking of less than all of the
Premises (a “Partial Taking”), if Tenant reasonably determines that the continued development,
use or occupancy of the remainder of the Premises by Tenant cannot reasonably be made to be
economicaily viable, structurally sound, then Tenant may terminate this Lease, and the Tenant's

- portion of the Award (based on the value of the Improvements) shalt be paid to Tenant, provided
that any and all obligations of Tenant have been fully and completely complied with by Tenant
as of the date of said Partial Taking. [f Tenant shall not elect to terminate this Lease, Tenant
shall be entitied to a reduction of rent of such amount as shall be just and equitable. Subject to
the terms of the Permitied Leasehold Mortgages, if there is a Partial Taking and the Tenant
does not terminate this Lease, the Tenant shall be entitied to receive and retain an equitable
portion of the Award (based on the vaiue of the Improvements) and shall apply such portion of
the Award necessary to repair or restore the Premises or the Improvements as nearly as
possible to the condition the Premises or the Improvements were in immediately prior to such
Partial Taking. Subject to the terms of the Permitted Leasehold Mortgages, if there is a Partial
Taking which affects the use of the Premises after the term hereof, the Award shall be
apportioned between the Tenant and the Landlord based on the ratio of the remaining term
hereof and the remaining expected useful life of the Premises following the term hereof.
Subject to the tefms of the Permitted Leasehold Mortgages, notwithstanding any provision
herein to the contrary, the Landlord shall be entitled to receive and retain any portion of the
Award apportioned to the land upon which the Improvements are located. Should such award
be insufficient to accomplish the restoration, such additional costs shalt be paid by Tenant.
Notwithstanding any provision of the Lease or by operation of law that leassehold improvements
may be or shail become the property of Landlord at the termination of the Lease, the loss of the
- building and other improvements paid for by Tenant and such additional relief as may be
" provided by law shall be the basis of Tenant's damages against the condemning authority if a
separate claim therefore is allowable under applicable law, or the basis of Tenant's damages to
a portion of the total award if only one award is made.

(e) Resolution of Disagreements. Should Landlord and Tenant be unable to agree
as to the division of any singular award or the amount of any reduction of rents and other
charges payable by Tenant under the Lease, such dispute shall be submitted for resolution to
the court exercising jurisdiction of the condemnation proceedings, each party bearing its
respective costs for such determination. Landlord shall not agree to any settlement in lieu of
condemnation with the condemning authority without Tenant's consent.

(f) No: Existing: Ciondemnatlon Landlord represents and warrants that as of the
Commencement Date 1t has no actual or constructive knowledge of any proposed
condemnation of any part of the Premises. In the event that subsequent to the Effective Date,
but prior to the Commencement Date, a total or partial condemnation either permanent or
temporary, is proposed by any competent authority, Tenant shall be under no obligation to
commence or continue construction of the building and other improvements and rent and other
charges, if any, payable by Tenant under the Lease shall abate until such time as it can be
reasonably ascertained that the Premises shall not be so affected. In the event the Premises is
so affected, Tenant shall be entitled to all rights, damages and awards pursuani to the
appropriate provisions of this Lease.
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6.3. Termination upon Non-Restoration.

Following a Partial Taking, if a decision is made pursuant to this Article VI that the
remaining portion of the Premises is not to be restored, and Tenani shall have determined that
the continued development, use or occupancy of the remainder of the Premises by Tenant
cannot be made economically viable or structurally sound, Tenant shall surrender the entite
remaining portion of the Premises to Landlord and this Lease shall thereupon be terminated
without liability or further recourse to the parties hereto, provided that any Rent, impositions and
other amounts payable or obligations hereunder owed by Tenant to Landlord as of the date of
the Partial Taking shall be paid in full.

If any portion of this Article VI conflicts with Section 11 of the ACC Amendment, the
provisions of Section 11 of.the ACC Amendment shall control.

ARTICLE Vil

CONDITION OF PREMISES

7.1. Condition: Tifle. The Premises are demised and let in an "as is" condition as of the
Commencement Date. The Premises are demised and let to Tenant subject to: As-ls.
Notwithstanding anything to the conftrary contained herein, upon Tenant taking possession of
the Premises, Tenant shall be deemed to have accepted the Premises in its "as-is" and “where-
is" condition, with any and all faults, and with the understanding that the Landlord has not
offered any implied or expressed warranty as to the condition of the Premises and/or as to it
being fit for any particular purpose, provided, however, that the foregoing shall not in any way
limit, affect, modify or otherwise impact any of Landlord's representations, warranties and/or
- obligations contained in this Lease.

Tenant shall, within thirty (30) days following the Lease Date, obtain a title commitment
to insure Tenant's leasehold Interest in the Premises. Tenant shall advise Landlord as to any
titte matters that Tenant deems objectionable and Landlord may, in its sole discretion, take the
steps necessary to cause such objectionable matters to be removed from the titie
commitment. If Landlord elects not to take such steps, it will so advise Tenant within 20 days of
receipt of Tenant's notice, and Tenant shall thereafter have the right to terminate this Lease or
to proceed notwithstanding the objectionable title matters.

'7.2. No Encumbrances. Landlord covenants that Landlord has full right and lawful authority
to enter into this Lease in accordance with the terms hereof and to grant the estate demised
hereby. Landlord represents and warrants that there are no existing mortgages, deeds of trust,
easements, liens, security interests, encumbrances and/for restrictions encumbering Landiord’s
fee interest in the Land other than the Permitted Encumbrances. Landlord’s fee interest shall
not hereafter be subordinated to, or made subject to, any mortgage, deed of trust, easement,
tien, security interest, encumbrance and/or restriction except for an encumbrance that expressly
. provides that it is and shall remain subject and subordinate at all times in lien, operation and
otherwise to this Lease and to all renewals, modifications, amendments, consolidations and
replacements hereof (including new leases entered into pursuant to the terms hereof and
extensions). Landlord covenants that it will not encumber or lien the title of the Premises or
cause or permit said title to be.encumbered or liened in any manner whatsoever, and Tenant
may reduce: or discharge any such encumbrance or lien by payment or otherwise at any time
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after giving thirty (30) days’ written notice thereof to Landlord. Tenant may recover or recoup all
costs and expenses thereof from Landlord if the Landlord fails to discharge any such
encumbrance within the said thirty (30) day period.. Such recovery or recoupment may, in
addition to all other remedies, be made by setting off against the amount of Rent payable by
Tenant hereunder. Landlord and Tenant agree to work cooperatively together o create such
easements and rights of way as may be necessary or appropriate for the Premises.

7.3. Laridiord's Title and Quiet Enjoyment. Landlord represents and warrants that Landlord
is seized in fee simple title to the Premises, free and clear and unencumbered, other than as
affected by the Permitted Encumbrances. Landiord covenants that, so Jong as Tenant pays rent
and performs the covenants herein contained on its part to be paid and performed, Tenant will
have lawful, quiet and peaceful possession and occupancy of the Premises and all other rights
and benefits acecruing to Tenant under the Lease throughout the Term, without hindrance or
molestation by or on the part of Landlord or anyone claiming through Landlord. Landlord further
represents and warrants that it has good right, full power and lawful authority to enter into this
Lease. Tenant shail have the right to order a title insurance commitment on the Premises. In
the event the title insurance commitment shall refiect encumbrances or other conditions not
acceptable to Tenant ("Defects”), then, Landlord, upon nofification of the Defects, shall
immediately and diligently proceed to cure same and shall have a reasonable time within which
to cure the Defects. If, after the exercise of all reasonable diligence, Landlord is unable to clear
the Defects, then Tenant may accept the Defects or Tenant may terminate the Lease and the
parties shall be released from further liability.,so long as Tenant is not in default hereunder
beyond any grace period appliicable thereto, Tenant’s possession of the Premises will not be
disturbed by Landlord, its successors and assigns.

Notwithstanding Section 7.3 above, Landlord and its agents, upon reasonable prior
- notice to Tenant, shall have the right to enter the Premises for purposes of reasonable
inspections performed during reasonable business hours in order to assure compliance by
- Tenant with its obligations under this Lease. '

ARTICLE VIl

DEFAULTS AND TERMINATION

8.1. Default,

The occurrence of any of the following events shall constitute an event of default (Event
of Default) hereunder:

(a) if Tenant fails to pay when due any Rent or other impositions due hereunder
pursuant to Article Ill (except where such failure is addressed by another event described in this
Section 8.1 as to which lesser notice and grace periods are provided) and any such default shall
continue for thirty (30) days after the receipt of written notice thereof by Tenant from Land|ord;
or

(b) if Tenant fails in any material respect to observe or perform any covenant,
condition, agreement or abligation hereunder not addressed by any other event described in this
Section 8.1, and shall fail to cure, correct or remedy such failure within thirty (30) days after the
receipt of written notice thereof, unless such failure cannot be cured by the payment of money
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and cannot with due diligence be cured within a period of thirty (30) days, in which case such
failure shall not be deemed to continue if Tenant proceeds promptly and with due diligence to
cure the failure and diligently completes the curing thereof within a reasonable period of time;
provided, however, that for such time as Landlord or its affiliate is the management agent
retained by Tenant, Tenant shall not be in default hereunder due to actions or inactions taken by
Landlord or its affiliate in its capacity as the management agent; or

(c) f any representation or warranty of Tenant set forth in this Lease, in any
certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request
delivered to Landlord by Tenant pursuant to this Lease shall prove to be incorrect in any
material and adverse respect as of the time when the same shall have been made and the
same shall not have been remedied to the reasonable satlsfactlon of Landlord within thirty (30}
days after notice from Landlord; or

{d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the
Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect)
relating to bankrupfcy, insolvency, reorganization, winding-up or adjustment of debts
(colleciively called Bankrupicy Laws), or if Tenant shall (a) apply for or consent to the
appointment of, or the taking of possession by, any receiver, custodian, trustee, United States
Trustee or Tenant or liquidator (or other similar official) of Tenant or of any substantial portion of
Tenant's property; (b) admit in writing its inability to pay its debts generally as they become due;
(c) make a general assignment for the benefit of its creditors; (d) file a petition commencing a
voluntary case under or seeking to take advantage of a Bankruptcy Law; or (e) fail to controvert
in a timely and appropriate manner, or in writing acquiesce to, any petiton commencing an
involuntary case against Tenant pursuant to any bankruptey law; or

: (e} if an order for relief against Tenant shal!l be entered in any involuntary case under

the Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to
any other Bankruptcy Law, or if a petition commencing an involuntary case against Tenant or
proposing the reorganization of Tenant under the Federal Bankruptcy Code shall be filed in and
approved by any court of competent jurisdiction and not be discharged or denied within ninety
(90) days after such filing, or if a proceeding or case shall be commenced in any court of
competent jurisdiction seeking (a) the liquidation, reorganization, dissolution, winding-up or
adjustment of debts of Tenant, (b) the appointment of a receiver, custodian, trustee, United
States Trustee or liguidator (or other similar official of Tenant) of any substantial portion of
Tenant's property, or (c) any similar relief as to Tenant pursuant to Bankruptcy Law, and any
such proceedlng or case shall continue undismissed, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continued unstayed and in
effect for ninety (90) days; or

) Tenant vacates or abandons the Prémises or any substantial ‘part thereof for a
period of more than thirty (30) consecutive days (or, if applicable, such longer perlod as may be
permitted in accordance with Section 6.1 or 6.2); or

(o) This Lease, the Premises or any part thereof are taken upon execution or by
other process of law directed against Tenant, or are taken upon or subjected to any attachment
by any creditor of Tenant or claimant against Tenant, and such attachment is not stayed or
discharged within ninety (90) days after its levy; or
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(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this
Lease.

8.2. Remedies for Tenant's Default.

Upon or after the occurrence of any Event of Default which is not cured within any
applicable cure period, and so long as same remains uncured, Landlord may terminate this
Lease by providing not less than thirty (30) days' written notice (which -notice may be
contemporaneous with any notice provided under Section 8.1) to Tenant, setting forth Tenant's
uncured, continuing default and Landlord’s intent to exercise its rights to terminate, whereupon
this Lease shall terminate on the termination date therein set forth unless Tenant’s default has
been cured before such termination date. Upon such termination, Tenant's interest in the
Premises shall automatically revert to Landlord, Tenant shall promptly quit and surrender the
Premises to Landlord, without cost to Landlord, and Landlord may, without demand and further
notice, reenter and take possession of the Premises, or any part thereof, and repossess the
same as Landlord’s former estate by summary proceedings, ejectment or otherwise without
being deemed guilty of any manner of trespass and without prejudice to any remedies which
Landlord might otherwise have for arrearages of Rent or other impositions hereunder or for a
prior breach of the provisions of this Lease. The obligations of Tenant under this Lease which
arose prior to termination shall survive such termination.

8.3. Termination, Termination by Landlord: The occurrence of any of the following shall give
Landiord the right to terminate this Lease upon the terms and conditions set forth below:

(a) Tenant fails to cause the Commencement Date to occur within eleven (11)
months following the Lease Date.

(b}  Reserved.
(¢) Institution of proceedings in voluntary bankruptcy by the Tenant..

(d) Institution of proceedings in involuntary bankruptcy against the Tenant if such
proceedings continue for a period of Ninety (80) days or more.

(e) Assignment of Lease by Tenant for the benefit of creditors that are not Permitted
Leasehold Mortgagees.

{f) A final determination of termination of this Lease In a court of law in favor of the
Landlord in litigation instituted by the Tenant against the Landlord, or brought by the Landlord
against Tenant.

(9) Tenant's failure to cure, within thity (30) days following Tenant's receipt of
written notice from Landlord with respect to Tenant's failure to cure a condition posing a threat
to health or safety of the public or patrons (or such longer period if the default is not capable of
being cured in such 30 day period).

8.4. Remedies Following Termination. Upon termination of this Lease, Landlord may:
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1. retain, at the time of such'termination, any Rent or other impositions paid
hereunder, without any deduction, offsef or recoupment whatsoever; and

2. enforce its rights under any bond outstanding at the time of such termination; and

3. require Tenant to deliver to Landiord, or otherwise effectively transfer to Landlord
any and all governmental approvals and permits, and any and all rights of
possession, ownership or control Tenant- may -have in and fo, any and all
financing arrangements, plans, specifications, and other technical documents or
materials related to the Premises.

8.6. -Regqulatory Defaull.

Notwithstanding anything herein to the confrary, the following shall apply to any default
declared as a result of any failure by Tenant to comply with the provisions of Section 8.1:

Upon a determination by Landlord that Tenant has materially breached or defaulted on
any of the obligations under Section 8.1 (a Regulatory Default), Landlord shall notify Tenant of
(i) the nature of the Regulatory Default, (i) the actions required to be taken by Tenant in order to
cure the Regulatory Default, and (iii) the time, (a minimum of sixty (60) days or such additional
time period as may be reasonable under the circumstances), within which Tenant shall respond
with reasonable evidence to Landlord that all such required actions have been taken.

{(a) If Tenant shall have failed to respond or take the appropriate corrective action
with respect to a Regulatory Default to the reasonable satisfaction of Landlord within the
applicable time period, then Landlord shall have the right to terminate the Lease or seek other
. legal or equitable remedies as Landlord determines in its sole discretion; provided, however,
~ that if prior to the end of the applicable time period, Tenant seeks a declaratory judgment or
other order from a court having jurisdiction that Tenant shall not have incurred a Regulatory
Default, Landliord shall not terminate this Lease during the pendency of such action.

(b) In addition to and not in limitation of the foregoing, if Landlord shall determine
that a Regulatory Default shall have occurred by reason of a defauilt by Tenant's management
agent, and that Tenant shall have failed to respond or take corrective action to the reasonable
satisfaction of Landlord within the applicable cure period, then Landlord may require Tenant to
take such actions as are necessary in order to lerminate the appointment of the management
agent pursuant to the terms of its management agreement and to appoint a successor
management agent of the Premises.

8.6. Performance by Landlord.

If Tenant shall fail to make any payment or perform any act required under this Lease,
Landlord may {but need not) after giving not less than thirty (30) (except in case of emergencies
and except where a shorter time period is specified elsewhere in this Lease)} days’ notice to
Tenant and without waiving any default or releasing Tenant from any obligations, cure such
default for the account of Tenant. Tenant shall promptly pay Landlord the amount of such
charges, costs and expenses as Landiord shall have incurred in curing such default.

8.7. .Costs and Damages;
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Tenant shall be liable to, and shall reimburse, Landlord for any and all actual reasonable
expenditures incurred and for any and all actual damages suffered by Landlord in connection
with any Event of Default, collection of Rent or other impositions owed under this Leasse, the
remedying of any default under this Lease or any termination of this Lease, unless such
termination is caused by the default of Landlord, including all costs, claims, losses, liabilities,
damages and expenses (including without limitation, reasonable attorneys’ fees and costs)
incurred by Landlord as a result thereof.

8.8. Remedies Cumulative,

The absence in this Lease of any enumeration of events of default by Landiord or
remedies of either party with respect to money damages or specific performance shall not
constitute a walver by either party of its right to assert any claim or remedy available to it under
law or in equity.

8.9 Permitted Leasehold Mortgages.

‘ Neither the Tenant nor any permitted successor in interest to the Premises or any part
thereof shall, without the prior written consent of the Landlord in each instance, engage in any
financing or any ather transaction creating any mortgage or other encumbrance or lien upen the
Premises, whether by express agreement or operation of law, or suffer any encumbrance or lign
to be made on or attach to the Premises, except for the Permitted Encumbrances and the
leasehold mortgages securing the loans which will be obtained by Tenant for renovation of the
Improvements and closed on or about the Commencement Date (the "Permitted Leasehold
Mortgages"). With respect to the Permitted Leasehold Mortgages, the following provisions
- shatl apply:

(a)  When giving notice to the Tenant with respect to any default under the provisions
of this Lease, and as a condition to the validity of the Landlord's exercise of any remedies for
any such default, the Landlord shall also send a copy of such notice to the holder of each
Permitted Leasehold Mortgage (each a "Permitted Leasehold Mortgagee”), provided that each
such Permitted Leasehold Mortgagee shall have delivered to the Landlord in writing a notice
naming itself as the holder of a Permitted Leasehold Mortgage and registering the name and
post office address to which all notices and other communications to it may be addressed.

(b) Each Permitted Leasehold Mortgagee shall be permitted, but not obligated, to
cure any default by the Tenant under this Lease within the same period of time specified for the
Tenant to cure such default. The Tenant authorizes each Permitied Leasehold Morigagee to
take any such action at such Permitted Leasehold Mortgagee’s option and does hereby
authorize entry upon the Premises for such purpose.

(c) The Landlord agrees to accept payment or performance by any Permitted
Leasehold Mortgagee as though the same had been done by the Tenant.

(d} in the case of a default by the Tenant other than in the payment of money, and
provided that a Permitied Leasehold Morigagee has commenced to cure the default and is
proceeding with due diligence to cure the default, the Landlord will refrain from terminating this
Lease for a reasonable period of time (not to excead 120 days from the date of the notice of
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default, unless (i) such cure cannot reasonably be completed within 120 days from the date of
the notice of default, and (ii) a Permitied Leasehold Mortgagee continues to diligently pursue
such cure to the reasonable satisfaction of the Landlord) within which time the Permitted
Leasehold Mortgagee may either (i) obtain possession of the Premises (including possession by
receiver); (ii) institute foreclosure proceedings and complete such foreclosure; or {iil) otherwise
acquire the Tenant's interest under this Lease. The Permitted Leasehold Mortgagee shall not
be required to continue such possession or continue such foreclosure proceedings if the default
which was the subject of the notice shall have been cured. Notwithstanding the foregoing, the
Landlord will refrain from terminating this Lease in the event (i) such Permitted Leasehold
Mortgagee is enjoined or stayed in such possession or such foreclosure proceedings, and
provided that the Permitted Leasehold Mortgagee has delivered to Landlord copies of any and
all orders enjoining or staying such action, Landlord will grant such Permitted Leasehold
Mortgagee such additiona! time as is required for such Permitied Leasehold Morigagee to
complete steps to acquire or sell Tenant's Ieasehold estate and interest in this Lease by
foreclosure of its Permitted Leasehold Morigage or by other appropriate means with due
diligence, or (i) such non-monetary default(s) of Tenant, are not, with reasonable diligence,
capable of being cured by a Permitted Leasehold Mortgagee, provided that all monthly Rent is
being paid, in which case such non- monetary default{s) shall be deemed waived by the
Landiord and this Lease shall continue in full force and effect; however, nothing in this Section
shall be construed to extend this Lease beyond the Term.

{(e) Any Permitted Leasehold Mortgagee or other acquirer of Tenant’s leasehold
estate and interest in this Lease pursuant to foreclosure, an assignment in lieu of foreclosure or
other proceedings, any of which are permitted without the Landlord’s consent, may, upon
acquiring the Tenant's leasehold estate and interest in this Lease, without further consent of the
Landlord and without HUD’s consent, except as such HUD consent is otherwise received in
- accordance with the ACC Amendment, sell and assign the leasehold estate and interest in this
Lease on such terms and to such persons and organizations as are acceptable to such
Permitted Leasehold Morigagee or acquirer and thereafter be relieved of all obligations under
this Lease, provided such assignee has delivered to the Landiord its written agreement to be
bound by all of the provisions of this Lease. Permitted Leasehold Mortgagee, or its nominee or
designee, shall also have the right to further assign, sublease or sublet all or any part of the
leasehold interest hereunder to a third party without the consent or approval of Landlord.

{f) In the event of a termination of this Lease prior to its stated expiration date, the
Landlord will enter info a new lease for the Premises with the Permitted Leasehold Mortgagee
(or its nominee), for the remainder of the term, effective as of the date of such termination, at
the same Rent payment and subject to the same priority, covenants and agreements, terms,
provisions, and limitations herein contained, provided that:

(1) The Landlord receives the Permitted Leasehold Mortgagee's written request
for such new lease within 30 days from the date of such termination and notice
thereof by the Landlord to the Permitted Leasehold Mortgagee (including an
itemization of amounts then due and owing to the Landlord under this Lease),
and such written request is accompanied by payment to the Landlord of all
amounts then due and owing to Landlord under this Lease and, within 10 days
after the delivery of an accounting therefor by the Landlord, pays any and all
costs and expenses incurred by the Landlord in conhnection with the execution
and delivery of the new lease, less the net income collected by the Landlord from
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the Premises subsequent to the date of termination of this Lease and prior to the
execution and delivery of the new lease, any excess of such net income over the
aforesaid sums and expenses to be applied in payment of the Rent payment
thereafter becoming due under the new lease, provided, however, that the
Permitted Leasehold Mortgagee shall receive full credit for all capitalized lease
and Rent payments previously delivered by the Tenant to the Landlord; and

(2) Upon the execution and delivery of the new lease at the time payment is
made in (1) above, all subleases which thereafter may have been assigned and
transferred to the Landlord shall thereupon be assigned and transferred without
recourse by the Landiord to the Permitted Leasehold Mortgagee (or its nominee),
as the new Tenant.

(3) If a Permitted Leasehold Mortgagee acquires the leasehold ostate
created hereunder or otherwise acquires possession of the Premises pursuant to
available legal remedies, Landlord will look to such holder to perform the
obligations of Tenant hereunder only from and after the date of foreclosure or
possession and will not hold such holder responsible for the past actions or
inactions of the prior Tenant. Permitted Leasehold Mortgagee's liability shall be
limited to the value of such Permitted Leasehold Mortgagee's interest in this
Lease and in the leasehold estate created thereby.

8.10 ‘HUD's Righfs on Event of Default.
In addition to the default provisions in the Ground Lease, the parties agree as follows:

(a) The parties hereto recognize that HUD has certain rights against public
housing properties under the ACC in the case of “a substantial default under the ACC", which is
defined as “a serious and material violation of any one or more of the covenants contained in
the ACC. In such cases, HUD has rights under the ACC that may include: (1)} requiring
Landlord to convey to HUD its fee simple interest in the Public Housing Project, and ensure the
Tenant's conveyance to HUD of its leasehold interest in the Public Housing Project, if, in HUD's
determination (which determination shall be final and conclusive), such conveyance of title is
necessary to achieve the purposes of the Act ; (2) requiring Tenant to deliver possession and
control of the Public Housing Project to HUD; and (3) exercising any other right or remedy
existing under applicable law, or available at equity, in each case, in such a manner as not to
disturb Tenant's rights under this Lease or the R&0O Agreement.

(b) The parties recognize that in the Mixed-Finance ACC Amendment if HUD
acquires title to, or possession of, the Public Housing Project, HUD commits to reconvey, or
redeliver possession of, the Public Housing Project to the Landlord and Tenant in accordance
with their respective interests in the Public Housing Project: (i) upon a determination by HUD
that the substantial default under the ACC has been cured and that the Public Housing Project
will thereafter be operated in accordance with the terms of the ACC; or (i) after the termination
of HUD's obligation to make annual contributions available, unless there are any obligations or
covenants of the Landlord to HUD that are then in default.
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(C)  The parties further recognize that in the Mixed-Finance ACC Amendment, HUD
has committed that during the term of the R&0O Agreement (which is a minimum of forty years),
and so long as Tenant shall not be in default of its obligations hereunder, HUD agrees that in
the event of a substantial default by Landlord under the ACGC, HUD shall exercise any remedies
or sanctions authorized under the ACC, including taking possession of the Landlord's interest in
the Public Housing Project, in such a manner as not to disturb Tenant's rights under this Lease
or the R&0O Agreement.

(d) HUD’s exercise or non-exercise of any right or remedy under the ACC shall not
be construed as a waiver of HUD's right to exercise that or any other right or remedy at any
time.

ARTICLE IX

SOVEREIGNTY AND.POLICE POWERS

9.1,  County'as:Seviteldn

It is expressly understood that notwithstanding any provision of this Lease and the
Landlord's status thereunder:

1, The Landlord retains all of its sovereign prerogatives and rights as a county
under Florida laws and shall in no way be estopped from withholding or refusing
to issue any approvals of applications for tax exemption, building, zoning,
planning or development under present or future laws and regulations of
whatever nature applicable to the planning, design, construction and
development of the Premises or the operation thereof, or be liable for the same;
and

2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant
any approvals of applications for tax emption, building, zoning, planning or
development under present or future laws and ordinances of whatever nature
applicable to the planning, design, construction, development and/or operation of
the Premises. -

9.2.  No Liability for Exercise of Police Power. .

Notwithstanding and prevailing over any contrary provision in this Lease, or any
Landlord covenant or obligation that may be contained in this Lease, or any implied or perceived
duty or obligation including but not limited to the following:

(a) To cooperate with, or provide good faith, diligent, reasonable or other similar
efforts to assist the Tenant, regardiess of the purpose required for such cooperation;

(b) To execute documents or give approvals, regardless of the purpose required for
such execution or approvals;

(c) To apply for or assist the: Tenant in applying for any -county, city or third party
permit or needed approval; or ’ '
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(d) To coniest, defend against, or assist the Tenant in contesting or defending
against any challenge of any nature;, ,

and except as otherwise set forth in this Lease, this Lease shall not bind the Board of County
Commissioners, the Planning and Zoning Department, DERM, the Property Appraiser or any
other county, city, federal or state department or authority, committee or agency to grant or
leave in effect any tax exemptions, zoning changes, variances, permits, waivers, confract
amendments, or any other approvals that may be granted, withheld or revoked in the discretion
of the Landlord or any other applicable governmentai agencies in the exercise of its police
power; and the Landlord shall be released and held harmless, by the Tenant from and against
any liability, responsibility, claims, consequential or other damages, or losses to the Tenant or to
any third parties resulting from denial, withholding or revocation (in whole or in part) of any
zoning or other changes, variances, permits, waivers, amendments, or approvals of any kind or
nature whatsoever. Without limiting the foregoing, the parties recognize that the approval of any
building permit and/or cerlificate of occupancy or tax exemption will require the Landlord to
exercise its gquasi-judicial or police powers. Notwithstanding any other provision of this Lease,
the Landlord shall have no obligation to approve, in whole or in part, any application for any type
of tax exemptlon permit, license, zoning or any other type of matter requiring government
‘approval or waiver. The Landlord’s obligation to use reascnable good faith efforts in the
permitting of the use of County-owned property shall not extend to any exercise of quasi-judicial
or police powers, and shall be iimited solely to ministerial actions, including the timely
acceptance and processing of any requests or inquiries by Tenant as authorized by this Lease.
Moreover, in no event shall a failure of the Landlord to adopt any of the Tenant's request or
application for any type of permit, license, zoning or any other type of matter requiring
government approval or waiver be construed a breach or default of this Lease.

ARTICLE X
MISCELLANEOUS

10.1. Construction.

Landlord and Tenant agree that all the provisions hereof are to be construed as
covenants and agreements as though the words importing such covenants and agreements
were used in each separate section thereof.

10.2. Performance Under Protest,

In the event of a dispute or difference between Landlord and Tenant as to any obligation
which either may assert the other is obligated to perform or do, then the party against whom
such obligation is asserted shall have the right and privilege to carry out and perform the
obligation so asserted against it without being considered a volunteer or deemed to have
admitted the correctness of the claim, and shall have the right to bring an appropriate action at
law, equity or otherwise against the other for the recovery of any sums expended in the
performance thereof and in any such action, the successful party shall be entitied to recover in
addition to all other recoveries such reasonable attorneys' fees as may be awarded by the
Court. ' '

10.3. No Waiver.
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Failure of either party to complain of any act or omission on the part of the other party,
no matter how long the same may continue, shall not be deemed to be a waiver by said party of
any of its rights hereunder. No waiver by either party at any time, express or implied, of any
breach of any other provision of this Lease shall be deemed a waiver of a breach of any other
provision of this Lease or a consent to any subsequent breach of the same or any other
provision. If any action by either party shall require the consent or approval of the other party,
the other party's consent to or approval of such action on any ene occasion shall not be deemed
a consent to or approval of said action on any subsequent occasion. Any and all rights and
remedies which either party may have under this Lease or by operation of law, either at law or In
equity, upon any breach, shall be distinct, separate and cumulative and shall not be deemed
inconsistent with each other; and no one of them whether exercised by said party or not, shall
be deemed to be in exclusion of any other; and two or more or all of such rights and remedies
may be exercised at the same time,

10.4. Headings.

The headings used for the various articles and sections of this Lease are used only as a
matter of convenience for reference, and are not to be construed as part of this Lease or to be
used in determining the intent of the parties of this Lease.

10.5. Partial invalidity.

if any terms, covenant, provision or condition of this Lease or the application thereof to
any person or circumstances shall be declared invalid or unenforceable by the final ruling of a
- court of competent jurisdiction having final review, the remaining terms, covenants, provisions
and conditions of this Lease and their application to persons or circumstances shall not be
affected thereby and shall continue to be enforced and recognized as valid agreements of the
parties, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable, provision which comports to the findings of the aforesaid court
and most nearly accomplishes the coriginal intention of the parties.

10.6. Decision Standards. -

in any approval, consent or other determination by any party required under any
provision of this Lease, the party shall act reasonably, in good faith and in a timely manner,
uniess a different standard is explicitly stated.

10.7. .Bind and Inure.

Unless repugnant to the context, the words Landlord and Tenant shall be construed to
mean the original parties, their respective successors and assigns and those claiming through
or under them respectively. The agreements and conditions in this Lease contained on the part
of Tenant to be performed and observed shail be binding upon Tenant and its successors and
assigns and shall inure to the benefit of Landlord and its successors and assigns, and the
agreements and conditions in this Lease contained on the part of Landlord to be performed and
observed shall be binding upen Landlord and its successors and assigns and shall inure to the
benefit of Tenant and its successors and assigns. No holder of a mortgage of the leasehold
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interest hereunder shall be deemed to be the holder of said leasehold estate until such holder
shall have acquired indefeasible title to said leasehold estate.

10.8. iEstoppel Centificats.

Each party agrees from time to time, upon no less than fifteen (15) days’ prior notice
from the other or from any Permitted Leasehold Mortgagee, to execute, acknowledge and
deliver to the other, as the case may be, a statement certifying that (i) this Lease is unmodified
and in full force and effect (or, if there have been any medifications, that the same is in full force
and effect as modified and stating the modifications), (il) the dates to which the Rent has been
paid, and that no additional rent or other payments are due under this Lease (or if additional rent
or other payments are due, the nature and amount of the same), and (iit) whether there exists
any uncured default by the other party, or any defense, offset, or counterclaim against the other
party, and, if so, the nature of such default, defense, offset or counterclaim.

10.9. .Recordation_.

Simultaneously with the delivery of the Lease the parties have delivered a
memorandum, notice or short-form of this Lease or this Lease which Tenant shall record in the
appropriate office of the Public Records of Miami-Dade County. If this Lease is terminated
before the Term expires, the parties shall execute, deliver and record an instrument
acknowledging such fact and the date of termination of this Lease.

10.10. Notice.

Any notice, request, demand, consent, approval, or other communication required or
permitted under this Lease shall be in writing, may be delivered on behalf of a party by such
party's counsel, and shall be deemed given when received, if (i} delivered by hand, (i) sent by
registered or certified mail, return receipt requested, or (i) sent by recognized overnight delivery
service such as Federal Express, addressed as follows:

If to the Landlord; Mlami-Dade County
- ofo Miami-Dade Public Housing and Community Development
701 N.W. 1* Court, 16" Floor
Miami, Florida 33136
Attn; Michael Liu, Director

and a copy fo: Miami-Dade County Attorney's Office
“ 111 N.W., 1% Street, Suite 2810
Miami, Florida 33128
Attn: Terrence A. Smith, Esq.
Assistant County Attomey

If to Tenant; Modello Homes, LLC
' cfo Gorman & Company, Inc,
200 North Main Street
Oregon, WI 53575
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Atin.: Hana Eskra

and a copy to; Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
150 West Flagler Street, Suite 2200
Miami, FL 33130
Attention: Patricia K. Green, Esq.

Reinhart Boerner VanDeuren s.c.
1000 North Water Street, Suite 1700
Milwaukee, WI 53202-6650

Attn.: William Cummings, Esq.

RBC Tax Credit Equity, LLC

600 Superior Avenue, Suite 2300
Cleveland, Ohio 44114

Altn: President and General Counsel

A party may change its address by giving written notice to the other party as specified herein.
10.11. Entire Agresfeéiit.

This instrument contains all the agreements made between the parties hereto and may
not be modified in any other manner than by an instrument in writing executed by the parties or
their respective successors in interest.

10.12. Amendment.

This Lease may be amended by mutual agreement of Landlord and Tenant, with HUD
- consent to the extent required by the ACC in accordance with the applicable Public Housing
Requirements, provided that all amendments must be in writing and signed by both parties and
that no amendment shall impair the obligations of Tenant to develop and operate the Premises.
Tenant and Landlord hereby expressly stipulate and agree that, they will not modify this Lease
in any way nor cancel or terminate this Lease by mutual agreement nor will Tenant surrender ifs
interest in this Lease, including but not limited to pursuant to the provisions of Section 6.3,
without the prior written consent of all Permitted Leasehold Mortgagees and, following the
admission of the Investor, the Tenant’s Invesior. No amendment to or termination of this Lease
shall become effective without all such required consents. Tenant and Landlord further agree
that they will not, respectively, take advantage of any provisions of the United States Bankruptcy
Code that would result in a termination of this Lease or make it unenforceable.

10.13. Governing Law, Forufn, and Jurisdiction.

This Lease shall be governed and construed in accordance with the laws of the State of
Florida. Any dispute arising from this Lease or the contractual refationship between the Parties
shall be decided solely and exclusively by State or Federal courts located in Miami-Dade
County, Florida. ,

1014, -Disclaimer of Partnership Status.
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{a) The parties hereto expressly declare that, in connection with the activities and
operations contemplated by this Lease, they are neither partners nor joint venturers, nor does a
principalfagent relationship exist between them.

(b) Tenant and Landlord acknowledge that the proposed transfer to Tenant, or o
any other participating party in the Project, of public housing funds for the development and
operation of the Public Housing Units covered under this Lease shall not be deemed to be an
assignment of such funds. Accordingly, neither Tenant, nor any other participating party, shall
succeed to any rights or benefits of the Landlord under the ACC and the HOPE VI grant
agreement (as applicable). Tenant further agrees to include this disclaimer in each of its
agreements or contracts with any partner, participating party, or any other party involving the
use of public housing funds for the Project.

(c) Nothing contained in the ACC or the HOPE VI grant agreement, as applicable, or
in any agreement between Landlord and Tenant, nor any act of HUD or Landlord, shall be
deemed or construed to create any relationship of third-party beneficiary, principal and agent,
limited or general partnership, or joint venture involving HUD.

10.15. Access.

Tenant agrees to grant a right of access to the Landlord, HUD, the Comptroller General
of the United States, or any of their authorized representatives, with respect to any books,
documents, papers, or other records related to this Lease in order to make audits,
examinations, excerpts, and transcripts.

10.16. Radon Gas.

Radon is a naturally occurring radioactive gas that, when it has accumulated in a
building in sufficient quantities, may present health risks to persons who are exposed to it over
time. Levels of radon that exceed federal and state guidelines have been found in buildings in
Florida. Additional information regarding radon and radon testing may be obtained from your
county public healith unit,

10.17. ﬂgp__,l\ﬂqe_r

Except upon expiration of the Term or upon termination of this Lease pursuant to an
express right of termination set forth herein, there shall be no merger of either this Lease or
Tenant's estate created hereunder with the fee estate of the Premises or any part thereof by
reason of the fact that the same person may acquire, own or hold, directty or indirectly, (a) this
Lease, Tenant's estate created hereunder or any interest in this Lease or Tenant's estate
(mcludung the Improvements), and (b) the fee estate in the Premises or any part thereof or any
interest in such fee estate (including the Improvements). If this Section is inefiective to prevent
such merger and termination of this Lease or a Permitied Leasehold Mortgagee's mortgage,
Landlord shall enter into a new ground lease with such Permltted Leasehold Mortgagee in
accordance with the provisions of Section 8.9(f) hereof.

10.18. -ZCiﬁm_plianc':'e?Wi‘fﬁ:éG,éVérThiﬂq;‘Rg aquirements.
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Notwithstanding anything to the contrary herein, Landlord and Tenant hereby agree to
comply with any and all applicable HUD notice and consent requirements set forth in the
Governing Documents by providing notice to HUD as required in the Governing Documents.

10.19. inspector General.

independent Private Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the Landlord has the right to
retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the Landlord deems it appropriate to do so. Upon written notice from the Landlord,
the Tenant shall make available to the IPSIG retained by the Landlord, all requested records
and documentation pertaining to this Lease for inspection and reproduction. The Landlord shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Tenant incur any charges relating to these IPSIG services. The terms of this provision herein,
apply to the Tenant, its officers, agents, employees, subcontractors and assignees. Nothing
contained in this provision shall impair any independent right of the Landlord to conduct an audit
or investigate the operations, activities and performance of the Tenant in connection with this
Lease. The terms of this Section shall not impose any liability on the Landlord by the Tenant or
any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, as amended by
Ordinance Na. 99-63, Miami-Dade County has established the Office of the Inspector General
which may, on a random basis, perform audits on all Miami-Dade County agreements
-throughout the duration of said agreements, except as otherwise provided below.

Nothing contained above shall in any way limit the powers of the Inspector General to
perform audits on all Miami-Dade County agreements including, but not limited to, those
agreements specifically exempted above. The Miami-Dade County Inspector General is
authorized and empowered fo review past, present and proposed Landlord and Tenant
contracts, transactions, accounts, records, agreements and programs. In addition, the Inspector
General has the power fo subpoena witnesses, administer oaths, require the production of
records and monitor existing projects and programs. Monitoring of an existing project or
program may include a report concerning whether the project is on time, within budget and in
conformance with plans, specifications and applicable law. The Inspector General is
empowered to analyze the necessity of and reasonableness of proposed change orders to a
contract. The Inspector General is empowered to retain the services of independent private
sector inspectors general (IPSIG) to audit, investigate, monitor, oversee, inspect and review
operations, activities, performance and procurement process, including but not limited to project
design, specifications, proposal submittals, activities of the Tenant, its officers, agents and
employees, lobbyists, Landlord staff and elected officials to ensure compliance with contract
specifications and to detect fraud and cotruption.

Upon written notice to the Tenant from the Inspector General or IPSIG retained by the
Inspector General, the Tenant shall make all requested records and documents available to the
Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG shall
have the right to inspect and copy all documents and records in the Tenant's possession,
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custody or control which, in the Inspector General's or IPSIG's sole judgment, pertain to
performance of the contract, including, but not limited to original estimate files, change order
estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract
documents, back-charge documents, all documents and records which involve cash, trade or
volume discounts, insurance proceeds, rebates, or dividends received, payroll and personnel
records, and supporting documentation for the aforesaid documents and records:

ARTICLE XI

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL

11.1. Landlord’s Intent to Market Premises.

if Landlord, in its sole discretion {but subject to any applicable HUD requirements
relating to disposition and State laws relating to the sale or conveyance of County-owned
property), decides to sell its interest in the Premises, then, prior to marketing the Premises,
Landlord shall give written notice of such intent {o Tenant setting forth the terms and conditions
on which Landlord desires to sell the Premises (Sales Notice). Tenant shall have sixty (60)
days thereafter within which to notify Landlord of its intent to purchase the Premises offered for
sale upon such terms and conditions as are set forth in the Sales Notice. If such Sales Notice is
timely given, the Closing shall be ninety (90) days after the date of the Sales Notice. The status
of title to be delivered and the instruments to be executed pursuant thereto shall be as stated in
the Sales Notice and the amount of earnest money that Tenant shall be required to deposit with
- the notification of intent to purchase by matching the offer shall be as stated in the Sales Notice.
Failure of Tenant to so notify Landlord in a timely manner shall be deemed an election not to
" purchase. In the event Tenant does not so timely notify Landlord of its intent to purchase the
offered property upon the terms and conditions stated in the Sales Notice, Landlord shall be free
to market such property on its own or through a broker and thereafier may sell the property,
subject to all of the terms and conditions of the Lease and any applicable requirements of HUD
of any other legal requirements; provided that Landlord may not sell the Premises on terms and
condifions that are materially different from those contained in any Sales Notice received by
Tenant without first offering Tenant the opportunity once again to purchase the Premises in
accordance with this Section 11.1 upon such materially different terms and conditions upon
which Landlord bases its offer of sale; and provided further that Landlord may not sell the
Premises during the Tax Credit Compliance Period related to the Premises as defined by
Section 42 of the Code.

11.2. Ri‘q'hf of First Refusal.

If Landlord is not marketing the Premises as provided in Section 11.1 above, but
receives a written offer in acceptable form from an unrelated third party that Landlord is willing
to accept for the purchase of the Premises (a Sales Offer), Landiord shall notify Tenant of the
terms and conditions of such Sales Offer. Tenant shall then have sixty (60) days within which to
notify Landlord of its intent to purchase the Premises by matching said Sales Offer and, in the
event of such timely response, the closing of the purchase and sale of the Premises shall be in
accordance with the terms of such Sales :Offer.. In the event that timely notice is not given by
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Tenant to Landlord, Tenant shall be deemed to have elected not to match said Sales Offer, and
Landlord shall be free to sell the Premises to'such third party on the terms and conditions set
forth in the Sales Offer, subject, however, to all terms and conditions of this Lease and any
applicable requirements of HUD or any other legal requirements. If Landlord fails to sell the
Premises to such third party for an aggregate sales price not less than ninety-five percent (95%)
of the sales price set forth in the Sales Offer and otherwise in accordance with the terms of the
Sales Offer within ohe hundred and eighty (180) days after Landlord is entitled to sell the
Premises to such third party, the right of first refusal created in this Section 11.2 shall be revived
and again shall be enforceable.

11.3. Mortgagee Rights. Tenant's rights with respect to any option to purchase the Premises
as set forth in this Section 11 shall be assignable to and may be exerclsed by any Permitted
Leasehold Mortgagee which succeeds in interest to the Tenant, without requiring any consent or
approval by Landlord.

ARTICLE Xii

ADDITIONAL PROVISIONS PERTAINING TO
REMEDIES.

12.1 Reinstatement. Notwithstanding anything to the contrary contained in the Lease, in the

event Landlord exercises its remedies pursuant to Article Vill and terminates this Lease, Tenant

may, within 90 days following such termination reinstate this Lease for the balance of the Term

by paying to Landlord an amount equal to the actual damages incurred by Landlord as a result

of the breach that resulted in such termination and any actual costs or expenses incurred by
- Landlord as a result of such reinstatement of this Lease. '

- 12.2 Notice. Notwithstanding anything to the contrary contained in the Lease, Landlord shall
not exercise any of its remedies hereunder without having given notice of the Event of Default or
other breach or default to the Investor (following the admission of the Investor} simultaneously
with the giving of notice to Tenant as required under the provisions of Article VIil of the Lease.
‘The Investor shall have the same cure period after the giving of a notice as provided fo Tenant,
plus an additional period of 60 days. If the Investor elects to cure the Event of Default or other
breach or default, Landlord agrees to accept such performance as though the same had been
dane or performed by Tenant

12.3 Investor. Notwithstanding anything to the contrary contained in the Lease, following the
admission of the Investor, the Investor shall be deemed a third-party beneficiary of the
provisions of this Section for the sole and exclusive purpose of entitling the Investor to exercise
its rights to notice and cure, as expressly stated herein. The foregoing right of the Investor to be
a third-party beneficiary under the Lease shall be the only right of Investor (express or implied)
to be a third-party beneficiary hereunder, No portion of this lease may be amended without the
Consent of the Investor.

12.4 New-Managing Member: Notwithstanding anything to the contrary contained in the Lease,
Landlord agrees that it will take no action to effect a termination of the Lease by reason of any
Event of Default or any other breach or default without first giving to the Investor reascnable
time, not to exceed 60 days, to replace Tenant's managing member and/or admit an additional
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managing member and cause the new managing member to cure the Event of Default or other
breach or default; provided, however, that as a condition of such forbearance, Landiord must
receive notice from the Investor of the substitution or admission of a new managing member of
Tenant within 30 days following Landlord's notice to Tenant and the Investor of the Event of
Default or other breach or default, and Tenant, following such substitution or admission of the
managing member, shall thereupon proceed with due diligence to cure such Event of Default or
other breach or default. In no event, however, shall Landlord be required to engage in the
forbearance described in this section for a period longer than six (6) months, regardless of the
due diligence of the Investor or the new managing member.

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the parties or their duly authorized representatives hereby
execute this Agreement on the date first written above.

LANDLORD:

MIAMI-DADE COUNTY

; ’_ - By:
Withess

Print Namé; Q&gh,j ' '. H'f'

’?%r’ , Date:
Witness P :
Print Name:,_A7zbec . Theene”  attest:

Russell Bei IV ord, Deputy MayOr

‘Harvey Ruvin, Clerk of the Board

Approved as to form and legal sufficiency:

‘Terre'ncae‘
Assistant County Attorney

TENANT:

MODELLO HOMES, LLC, a Wisconsin limited
{iability company

By: Gorman Employee Group 6, LLC, a Wisconsin
limited liability company, its managing member

By: Gorman & Company, Inc., a Wisconsin
corporation, its member

Witness

NV
Print Name:_{ N1 Gl k&(}\h&“")

W@teas R
PrintMarne_
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EXHIBIT A

Land

All that parcel or strip of land situate in the N.W. 1/4 of Section 4, Township 57 South, Range 3¢
East, Miami-Dade County, Florida, more particularly described as follows:

COMMENCE at the Southwest Corner of S.W. 1/4 of the N.E. 1/4 of the N.W. 1/4 of Section 4,
Township 57 South, Range 39 East; thence N00°23'51"W for 30.00 feet to the Point of
Beginning said point being the SE corner of Tract A of Welssland Plaza, according to the Plat
thereof, as recorded In.Plat Book 165 at Page 35 of the Public Records of Miaml-Dade County,
Florida; thence, N 00°23'51" W, aiong the East boundary line of said Tract A, for a distance of
447,52 feet; thence N 48°42'50" W, along the Most Northeasterly line of said Tract A, for a
distance of 44.54 feet; thence N 41°17'10" E, along the Southeasterly Right of Way line of
State Road Number 5,for a distance of 169.76 feet; along the Southeasterly Right of Way line
of State Road Number 5,thence N 89°09'21" E, for a distance of 261,02 feet; thence S
00°50'39" E, for a distance of 212,69 feet to a Point of Curvature with a curve concave to the
Northeast then along the arc of satd curve to the left with an arc length of 48.26 feet, a radius
of 34.00 feet, a chord bearing of S 41°30'23" E, a chord length of 44.31 feet and a curve angle
of -81°19' 27" to a Point of Reverse Curve with a curve concave to the West; thence along the
arc of said curve to the right with an arc length of 157.55 feet, a radius of 55.50 feet, a chord
bearing of N 00°50'3%" W, a chord length of 109.73 feet and a curve angle of 162°38' 55"; to a
Paint of Reverse Curve with a curve concave to the Southeast; thence along the arc of said
curve fo the left with an arc length of 48.26 feet, a radius of 34.00 feet, a chord bearing of S
39°49'05" W, a chord length of 44.31 feet and a curve angle of 81°19' 27"; to a Point of
‘Tangency thence S 00°50'39" E, for a distance of 213.48 feet; thence S 89°07'50" W, along the
North Right of Way line of SW 284th Street, for a distance of 345.35 feet to the Point of
Beginning,
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EXHIBIT B
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(a) Prior to the commencement of construction by Tenant, Tenant shail furnish an "All
Risk Builder's Risk Completed Value Form” policy for the full completed insurable value of the
Premises in form satisfactory to Landlord.

{b) The Tenant shall furnish to the Vendor Assistance Section, Department of
Procurement Management, Administration Division, 111 NW 1st Street, Suite 1300, Miami, Florida
33128, Certificate(s) of Insurance which indicate that insurance coverage has been obtained which
meets the requirements as outlined below:

A1

Worker's Compensation Insurance for all employees of the vendor as
required by Florida Statute 440.

Commercial General Liability Insurance on a comprehensive basis in
an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage. Miami-Dade
County must be shown as an additional insured with respect to
this coverage.

Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in connection with the work, in an amount not less than
$500,000 combined single limit per occurrence for bodily injury and property
damage.

Professional Liability Insurance (for professionals performing services
for Tenant) in an amount not less than $1,000,000.

All insurance policies required above shall be issued by companies authorized to do business
under the laws of the State of Florida, with the following qualifications:

The company must be rated no less than “B” as to management, and no less than
“‘Class V" as to financial strength, by the latest edition of Best's Insurance Guide,
published by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to
the approval of the County Risk Management Division.

or

Certificates will indicate no modification or change in insurance shall be made without thirty (30)

The company must hold a valid Florida Certificate of Authority as shown in
the latest “List of All Insurance Companies Authorized or Approved to Do
Business in Florida" issued by the State of Florida Department of Insurance
and are members of the Florida Guaranty Fund.

days in advance notice to the certificate holder.

NOTE:

MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON

EACH CERTIFICATE.
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CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1% STREET
SUITE 2340
MIAMI, FL. 33128

Compliance with the foregoing requirements shall not refieve Tenant of their liability and obligation
under this section or under any other section of this agreement

Execution of this Lease is contingent upon the receipt of the insurance documents, as required,
within fifteen (15) calendar days after Landlord’s notification to Tenant to comply before the award
is made. If the insurance certificate is received within the specified time frame but not in the
manner prescribed in this Lease, the Tenant shal! be verbally notified of such deficiency and shall
have an additional five (5) calendar days to submit a corrected certificate to the County. If the
Tenant fails to submit the required insurance documents in the manner prescribed in this Lease
within twenty (20) calendar days after Landlord’s notification to comply, it shall be an Event of
Default pursuant to the Lease.

The Tenant shall be responsible for assuring that the insurance certificates required in conjunction
with this Exhibit remain in force for the duration of the Term of the Lease, including any and all
option years or extension periods that may be granted by the Landlord. If insurance certificates are
scheduled to expire during the Term, the Tenant shall be responsible for submitting new or
renewed insurance certificates to the Landlord at a minimum of thirty (30) calendar days in advancs
of such expiration. In the event that expired certificates are not replaced with new or renewed
certificates which cover the contractual period, the Landlord shall provide thirty (30) days written
notice to Tenant to cure the noncompliance. In the event Tenant does not replace the expired
certificates with new or renewed certificates which cover the contractual period, it shall be an Event
of Default pursuant to the Lease.

(c) The Tenant agrees to cooperate with the Landlord in obtaining the benefits of any
insurance or other proceeds lawfully or equitably payable to the Landlord in connection with this
Lease.

(d) The “All Rigk Builder's Risk Completed Value Form” policy with respect to the
Premises shall be converted to an “all risk” or comprehensive insurance policy upon completion of
the Improvements, naming Landlord as an additional insured thereunder and shall insure the
Project in an amount not less than the full insurable replacement value of the Premises. The Tenant
hereby agrees that all insurance proceeds from the All Risk Builder Risk Completed Value Form
policy (or if converted, the “all risk” or comprehensive policy) shall be used to restore, replace or
rebuild the Improvements, if the Tenant determines that it is in its best interest to do so, subject to
the requirements of any approved mortgage lien holder's rights secured against the Premises and
subject further to the terms of Article VI of the Lease.

{e) All such insurance policies shall contain (i) an agreement by the insurer that it will
not cancel the policy without delivering prior written notice of cancellation to each named insured
and loss payee thirty (30) days prior to canceling the insurance policy; and (i) endorsements that
the rights of the named insured(s) to receive and coliect the insurance proceeds under the policies
shall not be diminished because of any additional insurance coverage carried by the Tenant for its
own account.

(f) If the Premises is located in'a federally designated flood plain, an acceptable flood
insurance policy shall also be delivered to the Landlord, providing coverage in the maximum
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amount reasonable necessary to insure against the risk of loss from damage to the Premises
caused by a flood. :

(@ Neither the Landlord nor the Tenant shall be liable to the other (or to any insurance
company insuring the other party), for payment of losses insured by insurance policies benefiting

the parties suffering such loss or damage, even though such loss or damage might have been
caused by the negligence of the other party, its agents or employees.
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